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Initial Public Offering
CIRCULAR

G. K. FIELDS AND ASSOCIATES

8,987,000 Shares of Common Stock

We have prepared this circular to allow certain of our current stockholders 10 sell up 10 8,987,000
shares of our common stock. We are not selling any shares of common stock under this circular. This
circular relates to the disposition by the selling security holders listed beginning on page 18 or their
transferees, of up to 8,987,000 shares of our common stock already issued and outstanding. We will receive
no proceeds from the disposition of already outstanding shares of our common stock by the selling security
holders.

The selling security holders may sell these shares from time to time after this Registration
Statement is declared effective by the Securities and Exchange Commission, We will not receive any of the
proceeds received by the selling security holders.

The selling security holders will sell at a price per share of $0.10 until our shares are quoted on
the Pink Sheets and thereafter e1 prevailing market prices or privately negotiated prices.

For a description of the plan of distribution of the shares, please see page 22 of this circular. There
is no public market for our securities. We plan to contact an authorized Pink Sheet Market Maker for
sponsorship of our securities on the Pink Sheets; however, there can be no assurance that FINRA will
approve the inclusion of our common stock.

We urge you to read carefully the “Risk Factors" section beginning on page 15 where we
describe specific risks associatzd with an investment in G. K. Fields and Associates und these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved
or disapproved these securities, or determined if this circular is truthful or complete. Any
representation 1o the contrary is a criminal offense.

The information in this circular is not complete and may be changed. The selling security holders may nol
sell these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This circular is not an offer to sell these Securities and it is not soliciting an offer to buy these
securities in any state where th: offer or sale is not permitted.

THE DATE OF THIS CIRCULAR 1S » 2007,
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PART I-NOTIFICATION

ITEM 1. Significant Parties

List the full names and business and residential addresses, as applicable, for the following persons:

(a) The issuer’s directors;

NAME BUSINESS RESIDENTIAL
ADDRESS ADDRESS
Gregory K. Fields | 6615 Brotherhood 918 Perry Woods
Way Ft. Wayne, IN. Cove Ft, Wayne,
46825 [N 46845
(b) The issuer’s Officers
Gregory K. Fields PRESIDENT 6615 Brotherthood Way | 918 Perry Woods Cove
Ft. Wayne, Indiana Ft. Wayne, IN
46825 46345
Gregory K. Fields SECRETARY 6615 Brotherhood Way | 918 Perry Woods Cove
Ft. Wayne, Indiana Ft. Wayne, IN
46825 46845
Gregory K. Fields TREASURER 6615 Brotherhood Way | 918 Perry Woods Cove
Ft. Wayne, [ndiana Ft. Wayne, IN
46825 46845
Gregory K. Fields DIRECTOR 6615 Brotherhood Way | 918 Perry Woods Cove
Ft. Wayne, Indiana Ft. Wayne, IN
46825 46845

(c) The issuer’s general partners;

The issuer has no general partiers.

(8} Record owners of 5 percent or more of any class of the issuer's equity securities;

NAME TITLE PERCENTAGE OF
SHARES OWNED
Gregory K, Fields PRESIDENT 77%

() Beneficial owners of 5 percent or more of any class of the issuer’s equity secorities;

There are no beneficial owners of 5 percent or more of any class of the issuer’s equity securities.

(f) Promoters of the issuer;

e  Brian Kistler received 2,500,000 shares of GKFA common stock at $0.10 per share, for a total
value of $250,000. He provided business scripting and assisted with ensuring GKFA was in
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compliznce with all transactions that occur during the normal course of everyday business across
the organization, Mr. Kistler was responsible for the design, implementation, and completion of
programs, policies, and practices that ensured that GKFA would be in compliance with federal,
state, and local regula:ory requirements. To do this, he tracked laws and regulations that might

i affect the organization’s policies. His familiarity with a variety of the field's concepts, practices,

! and procedure allowed him to successfully prepare compliance reports.

e Elizabeth Fields received 5,000,000 shares of GKFA common stock at $0.10 per share, for a total
value of $500,000. She performed document review and research for G. K. Fields and Associates.
Ms. Fields had various responsibilities, including research related to the viability of the business
plan and research for competition in the market that GKFA seeks a foothold. She assisted with
filing compliance, cornpilation of statistics, generating contracts, communications, and

H maintaining current and accurate information about GKFA. Ms. Fields collected and documented

requirements for the processes used within GKFA, as well as assisted with development and

| enhancement of those processes. She also assisted with maintaining and recording business

transactions, balanced ledgers, and prepared reponts. She worked as GKFA's office administrator

and bookkeeper, She zoordinated adminisirative responsibilities. Ms. Fields is the wife of our

CEQ Gregory K. Fields.

e  Paul Litch received 250,000 shares of GKFA common stock at $0.10 per share, for a total value of
$25,000. Mr. Litch was GKFA’s business writer and planner. He wrote, edited and researched our
proposals and documents used for our business. He ensured that the development of the proposals
were cohesive, coherent, organized, persuasive, and compliant. Mr. Litch compiled data from
multiple sources and developed reports 10 meet stringent guidelines. He was responsible for
preparing in-depth information on a business’ mission and objectives, and other critical business
factors,

e Kristy Bloom received 150,000 shares of GKFA common stock at $0.10 per share, for a total of
$15,000. Ms. Bloom was responsible for all the development of all administrative systems during
the early development: stage. Ms. Bloom was responsible for creating, managing and maintaining
all GKFA administrative systems. Ms. Bloom was responsible for the acquisition of both hardware
and software to establish the administrative resources required. Ms. Bloom ensured that all
technology utilized by the company was compatible and effective.

s Amy l. Dolson receivad 500,000 shares of GKFA common stock at $0.10 per share, for a total
value of $50,000. Ms. Dolson performed research design and analysis. Ms. Dolson planned and
directed all aspects of the organization's financial, analytical projects and statistical studies. Her
focus was on performing special studies and project based work regarding the financia! viability of
the business. She revizwed reports on historical and future trends in performance, return and
depreciation to determiine appropriate paths for the business’ successful financial development.
She also assisted in the development of strategic plans and business cases after reviewing

) appropriate financial :ndices.

®  Gerry Young received 150,000 shares of GKFA common stock at $0.10 per share for a total value
of $15,000. She was involved with the sales and marketing and customer service aspects of
GKFA. Ms. Young investigated multiple sales projects. She created and managed new customer
service policies for GKFA. She used her skills and competence in the consulting venue 10
' obtaining information needed for meetings and appointments. She developed and implemented
strategic marketing plans, supported proposal creation, as well as created and administered a sales
and marketing schedule.

» Bruce DeLucenay received 150,000 of GKFA common stock at $0.10 per share, for a total value
of $15,000, Mr, DeLucenay completed assignments related to business management. During the
formation stages his respensibilities included the review of multiple business requirements,
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functional specifications, technical specifications, test and implementation of these plans. He
worked to align and manage the business plan to ensure that projects and lasks were delivered in a
timely manner. Mr. D:Lucenay managed several projects early in the start up process.

o  Griffin T. Suelzer received 250,000 shares of GKFA common stock at $0.10 per share, for a total
value of $25,000. He was involved with the early business development and sales processes. He
designed and coordinzted the sales systems, and was instrumental in developing strategic
partnerships. Mr. Suelzer assisted with compilation of sales statistics, generating contracts,
communications, and maintaining current and accurate information about GKFA. Mr, Suelzer
collected and documented requirements for the operational processes used within GKFA, as well
as assisted with development and enhancement of those processes. He also assisted with
maintaining and recording business transactions and trend analysis.

(g) Affiliates of the issuer;

There are no affiliates of the issuer.

(h) Counsel to the issuer with respect to the proposed offering;
Barbara A. Moran, Esq.

1375 State Road 436

Unit 1035

Casselberry, F132707

(i) Each underwriter with respect to the proposed offering;
There are no underwriter's with respect 10 the proposed offering.
(j) The underwriter's directors;

There are no underwriter’s or underwriter’s directors,

(k) The underwriter’s officers;

There are no underwriter’s or underwriter's officer’s.

(1) The underwriter's general partners;

There are no underwriter’s or underwriters general partners.

(m) Counsel to the underwriter;

There are no underwriter’s or underwriters counsel.

ITEM 2. Application of Rule 262

a) None of the persons identificd in response to item ) of this circular are subject to any of the
disqualification provisions set torth in Rule 262.

b) None of the persons identifizd in response to item 1 of this circular are subject to any of the
disqualification provisions set forth in Rule 262. Nor has any application been made pursuant to Rule 262
for a waiver of such disqualification.




ITEM 3, Affiliate Sales

No pan of this proposed offering involves the resale of securities by affiliates of the issuer. Further, the
issuer has not had a net income from operations of the character in which the issuer intends to engage for at
least one of its last two fiscal y:ars.

ITEM 4. Jurisdictions in whi:h Securities are te be offered.

a) There are no jurisdictions in which the securities are to be offered by underwriters, dealers or
salespersons.

b) The securities are to be offered in all jurisdictions by selling security holders once this form 1-A has
been accepted and we are able (o trade on The Pink Sheets.

We believe that the issuance of all 8,987,000 consulting shares was exempt from the registration
and prospectus delivery requirements of the Securities Act of 1933 by virtue of Section 4(2). The shares
were issued directly by us and Jid not involve a public offering or general solicitation. The recipients of the
shares were afforded an opportunity for effective access to files and records of our company that contained
the relevant information needed to make their investment decisions. We reasonably believed that the
recipients, immediately prior to issuing the shares, had such knowledge and experience in our financial and
business matters that they were capable of evaluating the merits and risks of their investment. The
recipients of the consulting shares had the opportunity to speak wilh our management and were placed in
the position of understanding and verifying for all of the relevant facts pertaining to their investment
decision. There were no commissions paid on the issuance and sale of the shares.

In July 2007, the Company completed a private placement that was offered without registration
under the Securities Act of 1933, as amended (The “Act™), in reliance upon the exemption from registration
afforded by sections 4(2) and 3(b) of the Securities Act and Regulation D promulgated thereunder. The
Company sold 37,000 shares of its $0.001 par value common stock for $0.10 per share, for a total amount
raised of $3,700.00. The Company filed its Form D for the transaction pursuant to an exemplion provided
by Regulation D 504, in that there was no general solicitation for the sale of the securities and the total
investment when aggregated with other securities sales did not exceed $1,000,000, less the aggregate
offering price for all securities sold within the twelve months before and during the Rule 504 offering.

With respect to each transaction listed above, no general solicitation was made by cither the
Registrant or any person acling. on its behalf. Al such securities issued pursuant to such exemptions are
restricted securities as defined in Rule 144(a)(3) promulgated under the Securities Act, appropriate legends
have been placed on the documents evidencing the securities, and may not be offered or sold absent
registration or pursuant to an exemption there from.

ITEM 5. Unregistered Securities issued or sold within one year

a) As to any unregistered securities issued by the issuer or any of its predecessors or affiliated issuers
within one year prior to the filing of this Form 1-A, State:
1) Name of issuer; G.K. Fields and Associates, Inc.
2) The title and amount of seccrities issued; 47,987,000 shares of common stock
3) The aggregate offering price: or other consideration for which they were issued and basis for computing
the amount thereof:

The aggregate offering price for G.K. Fields and Associates, Inc., Common Stock was $0.001 par
value, 500,000,000 shares authorized: 47,987,000 shares issued and outstanding as of September 30, 2007.
The basis for computing the aggregate offering price was determined through private transaction, arms
tength negotiations.
4) The names and identities of the petsons 10 whom all unregisiered securities were issued.
See, Selling Security Holders, pages 18 through 22 of the offering circular.
B) The following people are promoters of the issuer who purchased unregistered securities within one year
prior to the filing of this form ©-A.




Brian Kistler
Elizabeth Fields
Paul Litch
Kristy Bloom
Amy I. Dolson
Gerry Young

Bruce DeLucenay
Griffin T. Suelzer

C) Regulation D Rule 504 of the securities act was relied upon for exemption frem the registration
requirements of said Act. We believe that the 39,000,000 shares issued to our founder, Mr. Fields were
exempt from the registration and circular delivery requirements of the Securities Act of 1933 by virtue of
Section 4(2). The shares were issued directly by us and did not involve a public offering or general
solicitation. There were no cominissions paid on the issuance of the shares.

We believe that the issuance of all consulting shares was exempt from the registration and circular
delivery requirements of the Securities Act of 1933 by virtue of Section 4(2). The shares were issued
directly by us and did not involve a public offering or general solicitation. The recipients of the shares were
afforded an opportunity for effective access to files and records of our company that contained the relevant
information needed to make their investment decisions. We reasonably believed that the recipients,
immediately prior to issuing the shares, had such knowledge and experience in our financial and business
matters thal they were capable of evaluating the merits and risks of their investment. The recipients of the
consulting shares had the opportunity to speak with our management and were placed in the position of
understanding and verifying for all of the relevant facts pertaining to their investment decision. There were
no commissions paid on the issuance and sale of the shares.

Other Issuances and Sales

In July 2007, the Company completed a private ptacement that was offered without registration
under the Securities Act of 1933, as amended (The *Act”), in reliance upon the exemption from registration
afforded by sections 4(2) and 3(1) of the Securities Act and Regulation D promulgated thereunder. The
Company sold 37,000 shares of its $0.001 par value common stock for $0.10 per share, for a total amount
raised of $3,700. The Company filed its Form D for the transaction pursuant to an exemption provided by
Regulation D 504, in that there vvas no general solicitation for the sale of the securities and the total
investment when aggregated with other securities sales did not exceed $1,000,000, less the apgregate
offering price for all securities sold within the twelve menths before and during the Rule 504 offering.

With respect to each transaction listed above, no gencral solicitation was made by either the
Registrant or any person acting on its behalf. All such securities issued pursuant to such exemptions are
restricted securities as defined in Rule 144(a)(3) promulgated under the Securities Act, appropriate legends
have been placed on the documents evidencing the securities, and may not be offered or sold absent
registration or pursuant to an exemption therefrom.

ITEM 6. Other Present or proposed Offerings.

Neither G.K. Fields and Associates, Inc. or any of its affiliates is currently offering or contemplating the
offering of any securities in addition to those covered this Form |-A,

ITEM 7. Marketing Arrangements.

a)Briefly describe any arrangemuznts known to the issuer or 1o any person named in response to item 1 or to
any security holder in the offering covered by this Form 1-A for any of the following purposes:

1} There are no agreements knoven to the issuer or any other persons herein named in this Form 1-A, 1o
limit or restrict the sale of other securities of the same ¢lass as those to be offered for the period of
distribution,




1) There are no agreements known to the issuer or any other persons herein named in this Form 1-A, to
stabilize the market for any of the securities to be offered.

3) There are no agreements known to the issuer or any other persons herein named in this Form 1-A, for
withholding commissions, or otherwise to hold each underwriter or dealer responsible for the distribution
of its participation.

b) There are ne underwriters that intend to confirm sales to any accounts over which it exercises
discretionary authority.

ITEM 8. Relationship with issuer or experts Named in Offering circular.

No expert named in this offering circular as having prepared or centifted any part thereof was employed for
such purpose on a contingent basis or at the time of such preparation or certification or at any time
thereafter, had a material interest in the issuer or any of its parents or subsidiaries or was connected with
the issuer or any of its subsidiaries as a promoter, underwriter, voting trustee, director, officer or employee.

ITEM 9. Use of Solicitation o Interest Document.

No publication authorized by Rule 254 was used prior to the filling.




PART II.

THE OFFERING CIRCULAR SUMMARY

You should read the following summary together with the entire circular, including the more detailed
information in our financial statements and related notes appearing elsewhere in this circular. You should
carefully consider the matters discussed in “Risk Factors™ beginning on page 15.

G. K, FIELDS AND ASSOCIATES, INC.

G. K. Fields and Associates, Inc. (hereinafter “GKFA” or “G. K. Fields and Associates™) was incorporated
in the State of Indiana in June of 2003. GKFA was formed as a consulting services provider to the business
community. Our consulting services in the business community are subject to constant change due to the
market trends of our client companics; thereby making ours an extremely competitive and specialized
services environment. The business community is regulated by both federal and state governments,
dependent upon the specific business of each of our client companies. GKFA’s approach assists client
companies with:

human resources;

customer service;

marketing; anil

access to mentoring focus groups for business related growth strategies.

We assist business owners in building strong relationships with their employees and customers. We
provide our client companies wi:h stability through retention of key personnel. The strengthened business
mode] our services provide, allows for repeat business and the ability to focus on issues specific to their
industry, and to complete their primary business goals.

Our programs will be tailored to meet the needs and requests of our clients. We will assist our clients by;

¢ allowing them to attract and retain employees;
increase their customer base through marketing;

strengthening “heir customer service and building repeat business; and

introductions to strategic alliance partners who will provide mentoring focus groups for
capital funding and other business related growth strategies

We have begun to generate revenues from our consulting services. We currently charge a flat rate fee for
our consulting services on a monthly basis. The rate charged for our services will be dependent upon the
level of consulting services the client company is interested in utilizing and the complexity of the cliemt
company business. GKFA consulting fees will be negotiated and established based upon factors such as the
level of services requested by the client,

As a result of our recent formation we currently have only one employee, Gregory K. Fields, whe is our
Chairman, CEQ, President, and controlling shareholder.

Going Concern

Our accountant has raised substzntial doubt about our ability to continue as a going concem. According to
our accountant, continuation of cur Company as a going concern is dependent upon raising funds and
generating ongoing revenues from our operations. The financial statements included in this filing have been
prepared in conformity with genzrally accepted accounting principles that contemplate the continuance of
G. K. Fields and Associales as a going concern. Qur cash position may be inadequate to pay all of the costs
associated with executing our business plan. Management intends to use current income, borrowings and

7




revenues to mitigate the effects of its cash position; however, no assurance can be given that debt or equity
financing, if and when required will be available. The financial statements do not include any adjustments

relating to the recoverability and classification of recorded assets and classification of liabilities that might
be necessary should we be unable 10 continue existence.

Our principal executive office address and phone number is:

G. K. Fields and Associates
6615 Brotherhood Way
Fort Wayne, Indiana 46825
260-637-2565

The Offering

Shares offered by the seiiing seturity hoiders 8,987,000 shares of common stock, $0.001 par
L__ e value per share, which include:

Offeringprice ¢+ 7 778000 - T T

e — e . e i = e - e e e et e Em T ——  ——— e m — e eete — ———

-

ffotal shares of common stock autstanding as of
September 30,2007 ___
Total proceeds raised by us from the disposition of
the common stock by the selling security holders or

47,987,000
e !

"We will not receive proceeds from the disposition

of already outstanding shares of our commen stock

their transferees __ ___by selling security holders or their transferees.

SUMMARY FINANCIAL INFORMATION

The following table sets forth summary financial information derived from our financial statements. The
information should be read in conjunction with the financial statements, related notes and other financial
information included in this circular.

Nine Months

Ending
September 30,
2007
Revewe S 302365 ]
Netincome (losg) for the period . T s (4,784,42803)
e e e emer i o e et e mm e e+ a ey
ch income (loss) per share - basic and diluted o _ 5 . son!




As at

September 30,
2007
Woringeapial T T T s ags ]
Towlasses LTS 8w}
ol sumber of isued shares ¢ mommensiock T ek |
Weighted average shares outstanding.___ _T’§ss”5ﬁ 76
Accnmulated earnings (defiei_____ ____ S (480189363
Total stockholders’ equity ‘_":_;:_f'_"_'ff':_"_'__'__'_' 5 (9,193.63)_

RISK FACTORS

Investing in our common stock will provide you with an equity ownership in G. K. Fields and Associates.
As one of our stockholders, you will be subject to risks inherent in our business. The vaiue of your
investment may decrease, resulting in a loss. You should carefully consider the following factors as well as
other information contained in this circular before deciding to invest in shares of our common stock. The
risks and uncertainties described below are not exclusive. Additional risks and uncenainties not presently
known or that the Company cu'Tently deems immaterial may also impair its business operations. 1f one or
more of the following risks actually occur, the Company’s business operations and financial condition could
be materially adversely affected. As of the date of this filing, our management is aware of the following
material risks:

Risks Relating to an Investment in G. K. Fields and Associates:

Our company was organized in June 2003 and has a fimited operating history, which makes an
evaluation of us extremely difficult. At this stage of our business operations, even with our good faith
efforts, potential investors have a high probability of losing thelr investment,

We were incorporated in June of 2003 as an Indiana corporation. We conducted limited operations until
April 2007. As a result of our rzcent increased activity, we have generated limited revenues from
operations and have been focused on organizational, start-up, and market analysis activities since we
incorporated. Qur operating activities during this period consisted primarily of developing contacts for our
consulting services. There is ncthing at this time on which to base an assumption that our business
operations will prove to be successful or that we will ever be able to operate profitably. Our future
operating results will depend on many factors, including our ability to raise adequate working capital,
demand for our services, the tevel of our competition and our ability to attract and maintain key
management and employees.

Our prospects are subject to the: risks and expenses encountered by start-up companies, such as ours, which
are establishing a business as a consulting firm. Our limited operating history makes it difficult or
impossible to predict future resulis of our operations, We may not establish a client base that will make us
profitable, which might result i1 the loss of some or all of your investment in our common stock.
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You should consider our prospects in light of the risks and difficulties frequently encountered by early
stage companies in the rapidly evolving consulting market. These risks include, but are not limited to, an
unpredictable business environment, the difficulty of managing growth and the use of our business model.
To address these risks, we must, among other things:

. Expand our customer base;
. enhance our name recognition;
. expand our product and service offerings;
. successfully iimplement our business and marketing strategy;
. provide super or customer service;
respond effectively to competitive and technelogical developments; and
. attract and ret:in qualified personnel.

We are significantly dependent on Gregory K. Fields, our Chairman, CEQ and President, who has
limited experience in running a business such as ours. The loss or unavailabliity to G. K. Fields and
Associates of Mr. Flelds’ services would have an adverse effect on our business, operations and
prospects which could result lit a loss of your investment in us.

The implementation of our business plan is significantly dependent upon the abilities and continued
participation of Gregory K. Fields, our Chairman, CEQ, and President. Mr. Ficlds is not irreplaceable;
however, it would be difficult 1o replace Mr. Fields at such an early stage of our development. The loss of,
or unavailability 10 GKFA of Mr. Fields’ services would have an adverse effect on our business, operations
and prospects. There can be no assurance that we would be able to locate or employ personnel to replace
Mr. Fields, should his services be unavailable or discontinued. In the event that we are unable to locate or
employ personne! to replace Mr. Ficlds, we would be required to cease pursuing our business opportunities,
which could result in a loss of vour investment.

We do not have an employment agreement with Mr. Fields. Mr. Flelds' time devotion to G. K, Fields
and Associates could have an adverse effect on our operations.

We do not have the depth of managerial or technical personnel as may be available to other publicly traded
companies. Mr. Fields does not have an employment agreement with GKFA, and he is under no obligation
10 provide services to us. Mr. Fields is under no contractual obligation to devote all of his time to our
activities. Mr. Fields currently devotes approximately 60 hours of his time per week 10 GKFA, and may or
may not devote time to the company as he deems necessary.

My, Fields, our Chairman, CEQ and Presldent is the majority shareholder of GKFA stock.

Mr. Fields, as our Chairman, CEQO and President makes decisions for GKFA at his discretion and not as a
result of compromise or vote by members of the board. Mr, Fields exents control over the marketing,
development and direction that the business will take.

Our business, operating results, financial condition and stock price are subject to numerous risks,
uncertainties, and contingencies, many of which are beyond our control.

We are dependent on a limited number of large clients for a major portion of our revenues, and the loss
of a major client or the cancellation of a significant contract could substantially reduce revenues and
harm our business and liguidity.

We derive a substantial portion of our revenues from a relatively iimited number of clients (see Exhibit 6,
“Material Contracts”). This resalts in part from a conscious strategy to market our services to the largest
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and most stable companies in the industry, but our concentration of revenues with a small number of clients
does expose us to risk. Our revenues and financial condition could be impaired if a major client stopped
using our services, The services required by any one client may be affected by industry consolidation or
adverse industry conditions, technological developments, economic slowdown or the client’s internal
strategy or budget constraints. As a result, the volume of work performed for specific clients varies from
period to period, and a major client in one period may not use our services in a subsequent period.

Our revenues and operating rosults may fluctuate significanily from quarter-to-quarter, which conld
adversely affect our stock price.

Our revenues and operating results may vary significantly from quarter-to-quarter due 1o a number of
factors. Any of these factors cculd adversely affect our stock price. Factors that could cause quarterly
fluctuations include:

The beginning and ending of significant contracts during a quarter;

the size and scope of assignments;

the potentia! loss of key clients or cancellation or deferral of significant engagements;

the loss of key management personnel, which could cause clients to end their relationships with
us;

the ability of clients to terminate engagements without penalty;

fluctuations in demand for our services due to client budget cuts, or project delays, industry
consolidations/dovmturns, or similar events; and

« reductions in the p-ices of services offered by our competitors.

Because a significant portion of our non-consultant expenses are relatively fixed, a variation in the number
of client assignments or the timing of the initiation or the completion of client assignments may cause
significant fluctuations in operating results from quarter-to-quarter and could result in continuing losses. If
the addition of consultant employees are not followed by corresponding increases in revenues, additional
expenses would be incurred thzt would not be maiched by corresponding revenues. Therefore, profitability
would decline and we could potentially experience further losses,

The market in which we operate is intensely competitive, and actions by competitors could render our
services less competitive, causing revenues and income to decline.

The market for our consulting services is intensely competitive, highly fragmented and subject to rapid
change. Our competitors include strategy and management consulting firms as well as major global
outsourcing firms. We also compete with the internal resources of our clients.

Many business consulting firms: also maintain significant focus groups devoted to the communications
industry. Many of these companies have a national and international presence and may have greater
personnel, financial, technical £nd marketing resources than we do. We may not be able to compete
successfully with our existing competitors or with any new competitors. We believe our ability to compete
depends on a number of factors outside of our control, including:

(1) The prices at which others offer competitive services, including aggressive price competition
and discounting on individual engagements which may become increasingly prevalent in the
current industry environment;

(2) The ability of our competitors to undertake more extensive marketing campaigns than we
can;

(3} The ability of our customers to perform the service themselves; and

(4} The extent of our competitors’ responsiveness to customer needs.

We may not be able 1o compete effectively on these or other factors. If we are unable to compete
effectively, our market position, and therefore our revenues and profitability, would decline.
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If we are not able to effectively recruit and retain management and consulting personnel who provide
fresh taient sets that facilitate the implementation of new strategic offerings in our rapidly changing
markel, our financial performunce may be negatively impacted.

Our ability to adapt 10 changing market conditions will depend on our ability to recruil and retain talented
personnel. We face two critical challenges in the recruitment of new management personnel. The first is the
ability to recruit talented management personnel with the skill sets necessary to capitalize on an industry
undergoing continuous change, and the second is the ability to effectuate such recruitment with an
appropriate compensation arrangement. [{ we are unable to recruil and retain the people we need to perform
our consulting engagements in : rapidly changing environment, our business may suffer.

We must attract new consultants to implement our strategic plans. The number of potential consultants that
meet our hiring criteria is relatively small. Competition for the recruitment and retention of these
consultanis may result in significant increases in our costs, which could reduce margins and profitability.

Our contracted services with clients may not be profitable or may be terminated by our clients on short
notice.

Unexpected costs, delays or failure to achieve anticipated goals could make our contracts unprofitable. We
have many types of contracts, including time and materials contracts, fixed-price contracts and contingent
fee contracts. When making proposals for contracted services, we estimate the costs and timing for
completing cach individual project. These estimates reflect our best judgment regarding our costs, as well
as the efficiencies of our methodologies and the professionals we retain to implement them. Any increased
or unexpected costs, delays or failures to achieve anticipated goals in connection with the performance of
these contracted services, including delays caused by factors outside our control, could make these
contracts less profitable or unprofitable, which would have an adverse effect on our profit margin.

A majority of our contracts can be terminated by our clients with short notice and without significant
penalty. Qur clients typically reizin us on a non-exclusive, as needed basis, rather than under exclusive
long-term contracts. A majority of our consulting contracts are less than 12 months in duration. The
advance notice of termination required for contracis of shorter duration and lower revenues is typically
30 days. Additionally, large client projects involve multiple coniracts or stages, and there is a risk that a
client may choose not to retain us for additional stages of a project or that a client will cancel or delay
additional planned contracts. These terminations, cancellations or delays could result from factors unrelated
to our work product or the project, such as business or financial conditions of the client, changes in client
strategies or the economy in general. When contracts are lerminated, we lose the associated revenues and
we may not be able 1o eliminate associated costs in a timely manner. Consequently, our profit margins in
subsequent periods may be lower than expecied.

Our profitability will suffer if we are not able to maintain our pricing and utilization rates and control
costs.

Our profitability is largely a function of the rates we are able to obtain for our services and the utilization
rate, or chargeability, of our proZessionals. If we do not maintain pricing for our services and an appropriate
utilization rate for our professionals without corresponding cost reductions, our profilability will suffer. We
are under increasing price competition from competitors, which could adversely affect our profitability.

We are dependent on u limited isumber of key personnel, and the loss of these individuals could harm
our competitive position and financial performance.

Our business consists primarily of the delivery of professional services and, accordingly, our success

depends upon the efforts, abilities, business generation capabilities and project execution of GKFA's
management and key consultanti. Our success is also dependent upon the managerial, operational,
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marketing, and administrative skills of our management, particularly Gregory K. Fields, our Chairman,
President and Chief Executive Officer. The loss of, or our inability to attract and retain key management,
business unit managers or key consuliant or group of consultants, or the failure of these individuals to
generate business or otherwise perform at or above expectations, could result in a loss of customers or
revenues or increases in expenses, any of which could harm our financial performance.

If we fail to perform effectively on our engagements, our reputation, and therefore our competitive
position and financial performance, could be harmed.

Many of our service contracts come from existing clients or from referrals by existing clients. Therefore,
our growth is dependent or our reputation and on client satisfaction. The failure to perform services that
meet a client’s expectations may damage our reputation and harm our ability to attract new business.

If we fail to develop and maintain long-term refationships with our customers, our success would be
Jjeopardized.

A substantial portion of our busiaess is derived from repeat customers. Our future success depends on our
ability to develop new and repeat customers through long-term relationships and successful
communications, The inability to build long-term customer relationships could result in declines in our
revenues and profitability. This tnay increasingly be the case with any further consolidation or contraction
in the industry.

We could be subject 10 claims for professional Hlabillty, which could harm our financial performance.

A liability claim brought against. us could harm our business. We may also be subject to claims by clients
for the actions of our consultants and employees arising from damages to clients’ business or otherwise, or
clients may demand a reduction :n fees because of dissatisfaction with our services or the services of our
independent contractors.

Qur inability to protect our inteilectual property could harm our competitive position and financial
perfarmance.

Despite our efforts to protect proprietary rights from unauthorized use or disclosure, parties, including
former emplayees or consultants, may attempl to disclose, obtain or use our solutions or technologies. The
steps we have taken may not prevent misappropriation of our intellectual property, particularly in foreign
countries where taws or law enfercement practices may not protect proprietary rights as fully as in the
United States. Unauthorized disclosure of our proprietary information could make our solutions and
methodologies available to others and harm our competitive position.

Financial Risks:

Our ability to continue as a going concern is in doubt.

Our accountant has raised a concern regarding our ability to continue as a going concem. GKFA has
generated limited revenues since our inception. Our source of funds has been the sale of our common stock
and limited revenue generated from sales of our services. We continue to incur operaling expenses, legal
and accounting expenses, consulting fees and promotional expenses. These factors raise substantial doubt
about our ability to continue as a going concern.

We have only recently commenced our consulting business and have no significant operating bistory.
Therefore, our business and future prospects are difficult to evaluate. You should consider the challenges,
risks and uncertainties frequently encountered by early-stage companies using new and unproven business
models in rapidly evolving markets. These include significant start-up expenses, obtaining and performing
contracts with clients, hiring and retaining qualified personnel, and establishing a reputation in the industry,
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There is no assurance we will bt: able to enter into substantial arrangements with clients for our consulting
business or that we can develop contracts on terms that will be favorable to us or at all. Moreover, even if
we enter into any such arrangemenis, there is no assurance that such arrangements with clients will be
profitable.

We will require additional financing in order to implement our marketing plan. In the event we are
unable to acquire additional financing, we may not be able to implement our market plan resulting in a
loss of revenues and uitimately the loss of any investment in GKFA,

Due to our start-up nature, we will have to incur the costs of developing professional marketing materials,
hiring new employees and cominencing marketing activities. To fully implement our business plan we will
require substantial additional fuading. We anticipate that our current cash on hand and the revenue we
receive will enable us to maintain minimum operations and working capital requirements for at least twelve
months.

Following this offering we will need to raise additional funds to expand our operations. We plan to raise
additional funds through private placements, registered offerings, debt financing or other sources to
maintain and expand our operations. Adequate funds for this purpose on terms favorable to us may not be
available, and if available, on terms significantly more adverse to us than are manageable. Withoul new
funding, we may be only partially successful or completely unsuccessful in implementing our business
plan, and our stockholders may lose part or all of their investment.

The issuance of additional shares of stock to obtain additional financing may ditute the holdings of our
existing stockholders or reduce the market price of our stock.

Additional equity offerings by us may dilute the holdings of our existing stockholders or reduce the market
price of our common stock, or both. Any decision to issue securities in any future offering will depend on
market conditions and other factors beyond our control. GKFA cannot predict or estimate the amount,
timing or nature of our future oiferings. Thus, our stockhalders bear the risk of our future offerings
reducing the market price of ou: commeon stock or diluting their stock holdings in us.

We currently have no arrangements to provide for additional financing.

We will need to raise additional funds to expand our operations. We do not have plans in place to provide
for this additional financing,

We have incurred losses and may continue to incur losses for the foreseeable future. Continued losses
could result in the loss of your investment.

G. K. Fields and Associates has incurred losses since inception. Unexpected expenses or changes in the
business environment may result in operating losses in the future.

There iIs no current public market for our common stock; therefore you may be unable to sell your
securities at any time, for any reason, and at any price, resulting in a loss of your investment.

As of the date of this offering, there is no public marke1 for our common stock. There can be no assurance
tha our attempts to obtain sponsorship of our stock through an authorized Pink Sheet market maker for
sponsorship will be successful, Furthermore, if our securities are not quoted on the Pink Sheets bulletin
board or elsewhere, there can bs no assurance that a market will develop for the common stock orthata
market in the common stock will be maintained. As a result of the foregoing, investors may be unable to
liquidate their investment for any reason.
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We are dependent on a limited number of key personnel, and the loss of these individuals could harm
our compelitive position and financial performance.

Our business consists primarilv of the delivery of professional services and, accordingly, our success
depends upon the efforts, abilities, business generation capabilities and project execution of our executive
officers and key consultants. Our success is also dependent upon the managerial, operational, marketing,
and administrative skills of our executive officers, panicularly Gregory K. Fields, our Chairman, President
and Chief Executive Officer. The loss of any executive officer, business unit manager or key consultant or
group of consultants, or the failure of these individuals to generate business or otherwise perform at or
above expectations, could result in a loss of customers or revenues or increases in expenses, any of which
could harm our financial performance.

RISKS RELATED TO QUR STOCK PRICE

The market price of our common stock is volatile, and investors may experience invesiment losses.
Our stock price could continue to decline or fluctuate in response 1o a variety of factors, including:

Any fzilure 10 achieve sustained profitable operation and positive cash flow;
variations in quarterly operating results;

market perceptions of and future trends in our industry;

future acquisitions or strategic alliances by us or others in the industry,
failure to achieve financial estimates of revenue; and

any future adverse market conditions in industries where our clients operate.

In addition, the stock market itself experiences significant price and volume fluctuations. Additionally, due
to the limited public float of ov:r common stock, investors may find their investment illiquid, and suffer
losses. Because of our limited public float, our stock price can be susceptible to significant fluctuations
based upon a comparatively lo'w trading volume.

We may seek to raise additional funds, which ;may be dilutive to stockhiolders or impose operational
restrictions.

Although we have not been required to obtain new debt or equity finarcing to support our operations or
complete acquisitions, we may decide or be required to raise new capital for these or other purposes in the
future. There can be no assurances any such capital would be available to us on acceptable terms. Any
additional equity financing, if nvailable, may be dilutive 1o our sharecholders and debt financing, if
available, may involve restrictive covenants, which may limit our operating flexibility. If additional funds
are raised through the issuance of equity securities, our shareholders may experience dilution in the voting
power or net book value per share of their stock. Any additional equity securities could also have rights,
preferences and privileges senior to those of our common stock,

We might nos be successful in achieving our objectives if there are significant changes in the economic
and regulatory environmens surrounding business.

GKFA will be subject 1o risks related 1o national economic conditions, changes in the investment climate
for business, governmental rules and fiscal policies, and other factors beyond the control of our
management. Changes in these economic and regulatory factors could cause consumers to refrain from
purchasing products and or services thus, affecting the businesses of the businesses we seek as clients.

Our business may be significantly harmed by a slowdown in the economy.

An overall decline in the economy or the occurrence of a natural disaster could decrease the need of our
services. This, in turn, might discourage consumers from purchasing products or services, thus reducing the
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need for our services. This could restrict our success in attracting clients and significantly harm our
business, financial condition and liquidity.

To the extent that we expand our operations to new markets, our business operations may saffer from
our lack of experience, which may adversely affect our revenues.

Currently, GKFA operates in Indiana. Depending on the market and our performance, we plan to expand
our operations throughout the 1nited States. However, we have limited experience outside of the market in
which we currently operate. Business operations vary greatly from location to location. Any difficulties
encountered by us in this regard could adversely affect our operating results, slow down our expansion
plans, which may diminish our revenues.

G. K. Fields and Associates it a Penny Stock:

Because our common stock & deemed a low-priced “Penny” stock, an investment in our commeon stock
should be considered high risi and subject to marketability restrictions. These marketability restrictions
may prevent you from liguidaing your stock, thus causing a loss of your investment.

Since our common stock is a p=nny stock, as defined in Rule 3a51-1 under the Securities Exchange Act, it
will be more difficult for investors 1o liquidate their invesiment even if and when a market develops for the
common stock. Until the tradir.g price of the common stock rises above $5.00 per share, if ever, trading in
the common stock is subject to the penny stock rules of the Securities Exchange Act specified in rules 15g-
| through 15g-10. Those rules require broker-dealers, before effecting transactions in any penny stock, 10:

¢ Deliver 10 the customer, and obtain a written receipt for, a disclosure document;
e disclose certain price information about the stock;

o disclose the amount of compensation received by the broker-dealer or any associated person
of the broker-dealer; |

+ send monthly statements to customers with market and price information about the penny
stock; and

e insome circumstinces, approve the purchaser’s account under certain standards and deliver
written statements to the custormer with information specified in the rules.

Consequently, the penny stock rules may restrict the ability or willingness of broker-dealers 1o sell the
common stock and may affect the ability of holders to sell their common stock in the secondary market and
the price at which such holders can setl any such securities. These additional procedures could also limit
our ability to raise additional capital in the future.

ABOUT THIS CIRCULAR

You should only rely on the injormation contained in this circular. We have not, and the selling security
holders have not, authorized ar.yone to provide information different from that contained in this circular,
We are offering 1o sell, and secking offers o buy, shares of our common stock only in jurisdictions where
offers and sales are permitted. 'You should not assume that the information in this circular is accurate as of
any date other than the date on the front of the document.

AVAILABLE INFORMATION

We are not required to deliver annual reports to stockholders. We intend to furnish to our stockholders
annual reports containing financial statements prepared by an independent public accountant and quarterly
reports containing unaudited interim financial statements for the first three-quarters of cach fiscal year.
We have filed with the Commission a public offering circular on Form 1-A under the Securities Act of
1933 with respect to the securities offered in this circular. A copy of the offering statement, including the
exhibits and schedules, may be reviewed and copied at the SEC’s public reference facilities.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements under “Circular Summary,” “Risk Factors,” “Plan of Operation,” “Description of
Business,” and elsewhere in this circular constitute forward-looking statements. In some cases, you can
identify forward-looking statements by terminology such as “may,” “should,” “expects,” “plans,”
“anticipates,” “believes,” “intends to,” “estimated,” “predicts,” “potential,” or “continue” or the negative of
such terms or other comparable tzrminology. These statements are only predictions and involve known and
unknown risks, uncertainties, anc other factors that may cause our actual results, levels of activity,
performance, or achicvements to be materially different from any future results, levels of activity,
performance, or achievements expressed or implied by such forward-looking statements. These factors
include, among other things, those listed under “Risk Factors,” “Plan of Operation” and elsewhere in this
circular. Although we believe that the expectations reflected in the forward-looking statements are
reasonable, we cannot guarantee future results, levels of activity, performance, or achievements. We
undertzke no obligation 1o update: any of the forward-looking statements after the date of this circular to
conform forward-looking statements to actval results.

We make statements in this circular and in the documents we incorporate by reference that are considered
forward-looking statements within the meaning of the Securities Act and the Exchange Act. Sometimes
these statements contain words sich as “may,” “believe,” “expect,” “continue,” “intend,” or other similar
words. These statements are not guarantees of our future performance and are subject to risks,
uncertainties, and other factors that could cause our actual performance or achievements to be materially
different from those we project. The following factors, among others, could cause materially different
results from those anticipated or ‘srojects:

o Heightened competition;

o failure o identify, cevelop or profitably manage additional businesses;
« failure to obtain new customers or retain existing customers,;

« inability to carry out marketing and sales plans;

o inability 10 obtain capital for future growth;

e loss of key executives; and

¢ general economic and business conditions.

We do not have a policy of updating or revising forward-looking statcments and thus it should not be
assumed that silence by us over time means that actual events are bearing out as estimated in such forward
looking statements.

USE OF PROCEEDS

We will not receive any proceeds from the disposition of the shares of common stock by the selling
security holders or their transferees,

SELLING SECURITY HOLDERS INFORMATION

The shares to be offered by the sclling security holders are “restricted” securities under applicable federal
and state laws and are being registered under the Securities Act of 1933, as amended (the “Securities Act™)
to give the selling security holders the opportunity to publicly sell these shares. The registration of these
shares does not require that any of the shares be offered or sold by the selling security holders. The seiling
security holders may from time to time offer and sell all or a portion of their shares in the over-the-counter
market, in negotiated transactions, or otherwise, at prices then prevailing or related to the then current
market price or at negotiated priczs.
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Each of the selling security holders has no agreement or understanding, directly or indirectly, with any
person to distribute such secur:ties. The selling security holders either purchased their stock in the ordinary
course of business or received stock in lieu of cash for services rendered to the business during the start up
phases of GKFA.

Other than the costs of preparing this circular, we are not paying any costs relating 1o the sales by the
selling security holders.

SELLING SECURITY HOLDERS

The following is a list of selling security holders who own an aggregate of 47,987,000 shares of our
common stock covered in this circular.

NAME Number of Number of Shares  Percentage Number  Shares
Shares of Beneficially OCwned  of Shares of Owned
Common Stock (1) Owned Shares After
Owned (1) (1) Offered Offering
{1) (213}
Beth Ficlds (4)
918 Perry Woods Cove 5,000,000 5,000,000 10.42% 5,000,000 0

Font Wayne, IN 46845

Brian Kistler (4)
6461 N. 100 E. 2,500,000 2,500,000 5.21% 2,500,000 0
Ossian, IN 36777

Paul H, Lich (4) 250,000 250,000 0.52% 250,000 0
3720N. 650 E.

Ossian, IN 46777

Bruce W. DeLucenay (4) 150,000 150,000 0.31% 150,000 0
3682 N. 20 East

Angola, IN 46703

Amy |. Dolsen (4)
10821 Current Cove Fort

wayne, IN 46774 500,000 500,000 1.04% 500,000 0
Gerry Young (4) 15 0
9622 Placid Park Drive New 150,000 150,000 0.31% 0,000

Haven, IN 46774

Kristy Bloom (4)

10121 Unita Drive Fort 150,000 150,000 0.03% 150,000 0

Wayne IN 46804
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Griffin T. Suelzer (4)
701 Lake Drive
Coldwater, Ml 49036

Amy J. Aleshire
1614 Bear Claw Lane
Fort Wayne, IN 46845

Terry D. Aleshire
P.O.Box1
Taylorsville, IN 47280

Benjamin F. Arnold Il
3327 Sanibal Drive
Fort Wayne, IN 46815

Terry Auld
5407 Dyerbrook Drive
Fort Wayne, IN 46835

Susan Benson
16501 T Tarn Trail
Fort Wayne, IN 456845

Kristy Bloom
10121 Unita Drive
Fort Wayne, IN 46804

Randy Bloom
10121 Unita Drive
Fort Wayne, IN 46804

Kathryn G. Crager
5520 CR 59
St. loe, IN 46785

Bruce W. Delucenay
3682 N. 20 East
Angola, IN 46703

Amy . Dolsen
10821 Current Cove
Fort Wayne, IN 46845

250,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000
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250,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

0.52%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

250,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000




Anita C. Fields
6497 N. Co. Rd. 500 E.
Union City, IN 47390

Marion K. Fields
6497 N. Co. Rd. SOOE.
Unlon City, IN 47330

R. Edwin Gregson
701 Harrison Ave.
Greenville, OH 45331

Vicki Gregson
701 Harrison Ave,
Greenville, OH 45331

Kelly J. Handerson
12917 Elsworth Street
Leo, IN 46765

Peggy 5. Handerson
12917 Elsworth Street
Leo, IN 46765

David V. Hill
1103 Bell Ave.
New Haven, IN 46774

Michelle B, Hill
1103 Bell Ave
New Haven, IN 46774

Jared Hochstedler
730 Misty Court
Fort Wayne, IN 46845

tolene Hochstedler
730 Misty Court
Fort Wayne, IN 46845

1,000

1,000

1,000

1,000

2,000

1,000

1,000

1,000
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1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

1,000

1,000

1,000

1,000

2,000

1,000

1,000

1,000

1,000




Katall's, Inc.
519 Washington St
St. Joe, IN 45785

Connie J, Kyes-Myland
10417 Bitterroot Ct.
Fort Wayne, IN 46804

Pamela $. Uch
3720 N. BSOE.
Churubusco, IN 46723

Paul H. Lich
3720 N, 650 €.
Churubusco, IN 46723

Sandra K. Manter
10025 Crown Point Dr.
Fort Wayne, IN 46804

Steven R. Manter

10025 Crown Point Dr.
Fort Wayne, IN 46804

Lisa A. Sandstrom
10832 Still Hollow Run
Fort Wayne, IN 46818

Debaorah L. Sinacola
5316 Whitewater Pass
Fort Wayne, IN 46825

Robert D, Slnaccla
5316 Whitewater Pass
Fort Wayne, IN 45825

Griffin T, Suelzer
701 Lake Drive
Coldwater, MI 49036

Sarah E. Suelzer
701 Lake Drive
Coldwater, M| 43036

1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000
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1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

0.10%

1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000

1,000




Cynthia Lynn Walter
6632 Ashbrook Drive

Fort Wayne, IN 46835 1,000 1,000 0.10% 1,000 0

lanet A. Westendorf
4407 Darnley Ct.

Fort Wayne, IN 46814 1,000 1,000 0.10% 1,000 0

lerome |. Westendorf
4407 Darnley Ct

Fort Wayne, IN 46814 1,000 1,000 0.10% 1,000 0

Arthur J, Young
9622 Placld Park Drive

New Haven, IN 46774 1,000 1,000 0.10% 1,000 0

Gerry Young

9622 Placld Park Drive
New Haven, IN 46774 1,000 1,000 0.10% 1,000 0
(1) All Shares owned in this column and all percentages are based on 8,987,000 shares of commeon stock issued and
oustanding on September 30, 2007

(2) This table assumes that cach se:urity holder will sell all of its shares available (or sale during the cffectiveness of
the registration statement that incledes this circular. Sclling sceurity holders arc not required to asell their shares. See
“Plan of Distribution™ beginning on page 22.

(3) Assumes that all shares required for resale by this circular have been issued and sold.

(4} Shares received for services rendered.

PLAN OF DISTRIBUTION

As of the date of this circular, we have not been advised by the selling security holders as to any plan of
distribution.

There is no public market for our securities. We intend for our stock to be quoted on the Pink Sheets. We
plan to contact an authorized Pink Sheets market maker for sponsorship of our securities on the Pink
Sheets; however, there can be no assurance that FINRA will approve the inclusion of our common stock.
Alihough we have not engaged a market maker to apply for the quotation of our securities on the Pink
Sheets, we anticipate doing so upon registration of our securities in this circular. We believe it may take up
to 12 months prior to receiving dur quotation after submittal, if it is approved at all. Quotation of our
common stock on the Pink Sheets may provide for liquidity in our common stock; however there is no
assurance of such liquidity.

Distributions of the shares by the selling security holders may from time to time be offered for sale either
directly by such individual, or through underwriters, dealers or agents or on any exchange on which the
shares may from time to time be traded, on the Pink Sheets market, or in independently negotiated
transactions or otherwise. The methods by which the shares may be scld include:

s A block trade {(which may involve crosses) in which the broker or dealer so engaged will
attempt to sell the securities as agent but may position and resell a portion of the block as
principal to facilitate the transaction;
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« purchases by a broker or dealer as principal and resale by such broker or deater for its own
account pursuam b this circular;
» exchange distributions and/or secondary distributions;

» sales in the over-the-counter market;

o underwritten transictions;

« ordinary brokerage transactions and transactions in which the broker solicits purchasers; and
s privately negotiated transactions.

Such transactions may be effect:d by the selling security holders at market prices prevailing at the time of
sale or at negotiated prices. The selling security holders may effect such transactions by selling the
common stock 10 underwriters ar to or through broker-dealers, and such underwriters or broker-dealers may
receive compensation in the forin of discounts or commissions from the selling security holders and may
receive commissions from the purchasers of the common stock for whom they may act as agent. The
selling security holders may agn:e to indemnify any underwriter, broker-dealer or agent that participates in
transactions involving sales of the shares against certain liabilitics, including liabilities arising under the
Securities Act. We have agreed "o register the shares for sale under the Securities Act and to indemnify the
selling security holders and each person who participates as an underwriter in the offering of the shares
against certain civil liabilities, ir.cluding certain liabilities under the Securities Act.

[n connection with sales of the common stock under this circular, the selling security holders may enter into
hedging transactions with broker-dealers, who may in tum engage in short sales of the common stock in the
course of hedging the positions they assume. The selling security holders also may sell shares of common
stock short and deliver them to close out the short positions or loan or pledge the shares of common stock
10 broker-dealers that in tun may sell them. The selling security holders and any underwriters, dealers or
agents that participate in distribution of the shares may be deemed to be underwriters, and any profit on sale
of the shares by them and any discounts, commissions or concessions received by any underwriter, dealer
or agent may be deemed 1o be underwriting discounts and commissions under the Securities Act.

There can be no assurances that the selling security holders will sell any or all of the shares offered under
this circular.

DETERMINATION OF OFFERING PRICE

We have determined the offering; price to be $0.10. The offering price was detesmined by our last private
placement sale of $0.10.

LEGAL PROCEEDINGS
We are not a party to any materiil legal proceedings.

DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL
PERSONS

The members of our board of directors serve for one year terms and are elected at the next annual meeting
of stockholders, or until their successors have been elected. The officers serve at the pleasure of the board
of directors. Information as to our current director and executive officer is as follows:

Name Age Title

Gregory K. Fields 47 Chairman, CEQ, President
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Duties, Responsibilities and lixperience

Gregory K. Fields Mr. Fields has been the Chairman, CEQ, and President since the founding of G. K.
Fields and Associates in June 2003,

Gregory K. Fields- President, (Chairman and Chief Executive Officer

Mr. Fields possesses an extensive business background centered around entrepreneurizl leadership skills

and business process reenginecring expertise. A cum laude graduate of Indiana Wesleyan University with a
B.S. in Business Administration, Mr. Fields also possesses degrees in Industrial Management from Indiana-
Purdue of Ft. Wayne and Electronic Design from Ivy Tech, Ft, Wayne Indiana.

Over the last 25 years Mr. Fields honed his talents through positions such as Senior Quality Assurance
Liaison at Magnavox, F1. Wayae, IN.; auditing production quality control systems and corrective action
initiatives of strategic supplier accounts and V.P. of Manufacturing at Innotek, Inc., Garret, IN. where in
addition 10 his administrative ¢uties, he was directly responsible for five depariments and a total of 250
employees.

By recognizing and elevating ¢fTiciency and effectiveness of processes that exist within and across
organizations, Mr. Fields is able to look at a business from a “clean slate” perspective and determine how it
can best construct these processes to improve how they conduct business,

Through the founding of Gregory K. Fields and Associates, Mr. Fields has been able to channel and share
his passionate beliefs about umapped opportunity and the willingness to accept a high level of personal,
professional and financial risk, with others to pursue opportunitics.

Election of Directors and Officers

Directors are elected 1o serve until the next annual meeting of stockholders and until their successors have
been elected and qualified. Officers are appointed to serve until the meeting of the Board of Directors
following the next annual meeting of stockholders and unti! their successors have been elected and
qualified.

No executive officer or director of the corporation has been the subject of any order, judgment, or decree of
any court of competent jurisdiction, or any regulatory agency permanently or temporarily enjoining, barring
suspending or otherwise limitir.g him from acting as an investment advisor, underwriter, broker or dealer in
the securities industry, or as an affiliated person, direcior or employee of an investment company, bank,
savings and loan association, or insurance company or from engaging in or continuing any conduct or
practice in connection with any such activity or in connection with the purchase or sale of any securities.

No executive officer or director of the corporation has been convicted in any criminal proceeding
(excluding traffic violations) or is the subject of a criminal proceeding, which is currently pending.

No executive officer or director of the corporation is the subject of any pending legal proceedings.
Audit Committee and Financial Expert

We do not have an Audit Commitiee. Our Chairman, Gregory K. Fields, performs some of the same
functions of an Audit Committee, such as: recommending an independent public accounting firm to audit
the annual financial statements; reviewing the independence of the independent registered public
accounting firm and its audit reson, and GKFA's financial statements; and reviewing management’s
administration of the system of internal accounting controls. GKFA does not currently have a written audit
committee charter or similar document.
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We have no financial expert. We believe the cost related to retaining a financial expert at this time is
prohibitive and that the services of a financial expert are not warranted.

Code of Ethics

A code of ethics relates to writter. standards that are reasonably designed to deter wrongdoing and to
promote:

(1) Honest and ethical conduct, including the ethical handling of actual or apparent conflicts of
interest between personal and professional relationships;

(2) Full, fair, accurate, timely and understandable disclosure in reports and documents that are
filed with, or submitted to, the Commission and in other public communications made by an
issuer;

(3) Compliance with applicable governmental laws, rules and regulations;

(4)  The prompt internal reporting of violations of the code (o an appropriate person or persons
identified in the code; and

(3) Accountability foi- adherence to the code.

We have not adopled a corporate code of ethics that applies to our principal executive officer, principal
financial officer, principal accounting officer or controller, or persons performing similar functions,

We made our decision to not adopt a code of ethics, based upon our having only one officer and director
operating as the management for GKFA. We believe that as a result of the limited interactions which occur
as a result of having such a small management structure for GKFA, it eliminates the current need for such a
code, in that violations of such a zode would be reported to the party generating the violation.

Nominating Committee

We do not have a Nominating Ccmminee or Nominating Committee Charter, Our board of directors
performs some of the functions associated with a Nominating Committee. We have elected not to have a
Nominating Committee in that w: are a company with limited operations and resources.

SECURITY OWNERSHIP OF BENEFICIAL OWNERS AND MANAGEMENT

The following table presents information, to the best of our knowledge, about the beneficial ownership of
our common stock on September 30, 2007, held by those persons known to beneficially own more than 5%
of our capital stock and by our di-ectors and exccutive officers.

The percentage of beneficial ownership for the following table is based on 47,987,000 shares of common
stock outstanding as of September 30, 2007,

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange
Commission and does not necessarily indicate beneficial ownership for any other purpose. Under these
rules, beneficial ownership includes those shares of common stock over which the stockholder has sole or
shared voting or investment power. It also includes {unless fooinoted) shares of common stock that the
stockholder has a right to acquire within 60 days after September 30, 2007 through the exercise of any
option, warrant or other right. The percentage ownership of the outstanding common stock, however, is
based on the assumplion, expressly required by the rules of the Securities and Exchange Commission, that
only the person or entity whose ownership is being reported has converted options or warrants into shares
of our common stock.




Security Ownership of Management

Percent Percent
Number Before After
Name of Beneficial Qwner (1) __Of Shares _ Offering (2} Offering (2)
Gregory K. Fields, Chairman, {TEQ & President ____39,000,000 77% _ 7]&]
(1) As used in this table, “beneficial ownership™ means the sole or shared power to vote, or

10 direct the voting of, a security, or the sole or shared investment power with respect to a
security (i.e., the power to dispose of, or to direct the disposition of, a security). The
address of each person is care of GKFA,

2) Figures are rounded to the nearest percent.

DESCRIPTION OF SE(CURITIES

Common Stock

Our articles of incorporation authorize the issuance of 500,000,000 shares of common stock, $0.0001 par
value per share, of which 47,987,000 shares were outstanding as of September 30, 2007. Holders of
common stock have no cumulative voting rights. Holders of shares of common stock are entitled to share
ratably in dividends, if any, as may be declared, from time to time by the board of directors in its discretion,
from funds legally available to be distributed. In the event of a liquidation, dissolution or winding up of

G. K. Fields and Associates, the holders of shares of common stock are entitled to share pro rata sll assets
remaining after payment in full of all liabilities. Holders of common stock have no preemplive rights to

Transfer Agent

The transfer agent for the common stock will be Madison Stock Transfer, 1688 East 16h Street, Brooklyn,
New York 11229,

INTEREST OF NAMED EXPERTS AND COUNSEL

The unaudited financial statemants of G. K. Fields and Associates as of September 30, 2007 are included in
this circular and have been prepared by Jody Grunden, CPA at Summit CPA Group of Font Wayne Indiana
an independent registered public accounting firm, as set forth in its report appearing elsewhere in this
circular and are included in reliance upon such reports given upon the authority of such firm as an expert in
accounting and auditing.

The legality of the shares offerzd hereby will be passed upon for us by Barbara A. Moran, Esquire, our
independent legal counsel,

Neither Jody Grunden, CPA, o: Barbara A. Moran, Esquire has been hired on a contingent basis, will
receive a direct or indirect interest in G. K. Fields and Associates or have been a promoter, underwriter,
voting trustee, director, officer, or employee, of G. K. Fields and Associates.

DISCLOSURE OF COMMISSION
POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

No director of G. K. Fields and Associates will have personal liability to us or any of our stockholders for
monetary damages for breach of fiduciary duty as a director involving any act or omission of any director
since provisions have been made in the articles of incorporation limiting liability. The foregoing provisions
shall not eliminate or limit the liability of a director for:
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s Any breach of the director’s duty of loyalty to us or our stockhelders;

e  acts or omissions not in good faith or, which involve intentional misconduct or a knowing
violation of law; ar
» for any transaction from which the director derived an improper personal benefit.

The Bylaws provide for indemaification of our directors, officers, and employees in most cases for any
liability suffered by them or arising out of their activities as directors, officers, and employees if they were
not engaged in willful misfeasunce or malfeasance in the performance of their duties; provided that in the
event of a settlement the indemnification will apply only when the board of directors approves settlement
and reimbursement as being for our best interests,

Our officer and director is accountable to us as a fiduciary, which means he is required to exercise good
faith and faimess in all dealings affecting G. K. Fields and Associates. In the event that a stockholder
believes the officer and/or dire:tor has violated his fiduciary duties, the stockholder may, subject to
applicable rules of civil procedure, be able 10 bring a class action or derivative suit to enforce the
stockholder’s rights, including rights under federal and state sccurities laws and regulations to recover
damages from and require an accounting by management. Stockholders, who have suffered losses in
connection with the purchase or sale of their interest in G. K. Fields and Associates in connection with a
sale or purchase, including the misapplication by any officer or director of the proceeds from the sale of
these securities, may be able ta recover losses from us.

We undertake the following:

Insofar as indemnification for liabilities arising under the Securitics Act of 1933 (the “Act”) may be
permitted to our directors, officers and controlling persons pursuant to the foregoing provisions, or
otherwise, we have been advised that in the opinion of the Securities and Exchange Commission this type
of indemnification is against public policy as expressed in the Act and is unenforceable.

DESCRIPTION OF BUSINESS

" Business Consulting

G.K. Fields & Associates, Inc., (*GKFA™) was formed in June 2003 as a consulting services provider for
the business community. Our mission is to enhance our clients’ business operations through tailored
consulting services, allowing them to focus on specific aspects of their business and directly advance their
primary business goals.

G. K. Fields and Associates for:uses on four main aspects of the consulting business:

Human Rescurces;

customer service,

marketing; and

introductions to strategic alliance partners who will provide mentoring focus groups for
capital funding and other business growth strategies.

In July 2003 GKFA acquired an ActionCoach, business coaching franchise. The purchase was a strategic
acquisition to the success of cur long term business plan. The acquisition of our ActionCoach, franchise
allows GKFA the ability to offzr the business community a full suite of complimentary consulting services.

In addition to the services offered by GKFA; ActionCoach, focuses on the personal development of
business leaders and their business through targeted marketing consulting and specialized business
coaching, with:
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s Industry specific marketing programs to build new customer bases;

e Utilization of noncompeting business 10 business relationships to reduce overhead costs
and share customer databases;

s Custom enrichment programs for time management, team building and task management
sirategies.

The primary objective of GKF.A is to provide business development coaching while at the same time
introducing our clients to our strategic alliance partmers who will then counsel them through various capital
funding strategies. This new strategy will address one of the top issues facing business owners, the
challenge to gain access to capital.

There are several financing strategies available to businesses. These included but are not limited to:

¢ Mezzanine capital {or mezzanine debt)

Convertible bond (or convertible debenture)

Preferred stock, also called preferred shares or preference shares,

Growth capital

o  Senior note

The alignment of both companies’ concentrated efforts to enhance our client’s primary business objectives
has presented GFKA the opportunity to rapidly expand our services into relatively new and underdeveloped
areas of Business Consulting.

Located and domiciled in Indiana, GKFA management seeks 10 expand its presence in the business
coaching industry. We look to increase our coaching capacity through the hiring of additional coaches as
well as strategic acquisitions. The business coaching industry is under-developed in the United States even
though there have been business consultants/coaches in existence for several years. .

Market Overview

In December of 2006, The Ecoiomist suggested that the business coaching industry was growing at an
annual rate around 40%. One y:ar earlier, the Harvard Business Report estimated that the annual
expenditures on executive coaches were $1 billion. In fact, in a 2004 survey by Right Management
Consuliants (Philadelphia), 86 percent of companies said they used coaching to sharpen the skills of
individuals who have been ider.tified as future organizational leaders. IBM has mor¢ than sixty certified
coaches among its ranks, Scores of other major companies have made coaching a core part of executive
development. The belief is that, under the right circumstances, one-on-one interaction with an objective
third party can provide a focus that other forms of organizational support simply cannot.

Industry Statistics
45,000 to 55,000 new businessas are started in the U.S. alone every year,
Nationa! Entrepreneurship Assessment Report, The Kaufman Foundation.

83+% of all businesses fail within the first 4 years,
Dun and Bradstreet Report

91% of all businesses fail within the first 10 years.
Dun and Bradstreet Report

B88% of all businesses that faii do so due to management mistakes.
Dun and Bradsireel Report
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Marketing

GKFA has developed a muliti-pronged, targeted marketing program aimed at informing potential customers
of the Company’s products.

Targeted Direct Maill

GKFA will utilize direct mail to reach a wider audience of potential clients within its
targeted markets. Campaigns will be comprised of a targeted industry-specific letter
combined with a follow-up call from our telemarketing team.

Internet Promotions

GKFA will utilize its website and email database for both educational and promotional
activities. We will promote all of our upcoming company events such as workshops,
seminars, business clubs, etc. and include testimonials from our client base. Our primary
means of promoting the website is the registration with all major and most minor search
engines, insuring that web users are directed to the site when they search for information
regarding business coaching. Finally, the Company’s web address will be featured on all
printed materials, including advertisements, stationary, etc.

Strategic Alllannces

GKFA will gain a significant amount of leads through developing strategic alliance
relationships with companies offering complimentary services and products to the small
to medium size business markets. This will enable GKFA to market its services into the
customer database of the partnering company leveraging the trust developed between the
strategic partmer and their customers.

Seminars & Workshops

GKFA will periodically conduct seminars and workshops to educate the marketplace on
all products and services offered. This strategy is an effective and highly leveraged
method to reach large portions of the market.

The business community is regulated by federal and state regulations. To provide the best service for a
customer, the company must dev:lop a relationship with that customer. The company must leam about the
customers production goals and aspirations, and the company must retain each customers past and current
situation in a secure and responsible manner.

THE G. K. FIELDS AND ASSOCIATES SOLUTION

Our Strategy

{n addition to our coaching services which provide assistance to companies in sales, marketing, customer
service, and team building, GKFA will also focus on a growth strategy which addresses one of the primary
causes of business failure for small to medium-size companies, lack of capital. Once our business model is
established, the primary strategy for growth will be through duplication of the business model in other
metropolitan areas as well as acquisition of currently operating franchises.

29




Our Business Model

GKFA’s model is based on a vision of expanding its current coaching service, while at the same time; offer
a new complimentary service consisting of helping small to medium-sized businesses gain knowledge of
capital funding strategies. This complementary service shall be provided through an introduction to our
strategic alliance partners. Qur p:imary objective will be for GKFA to provide business development
coaching. In addition we will introduce clients to strategic alliance parmers who will then counsel them
through various capital funding strategies. This new strategy will address one of the top issues facing
business owners, the challenge t: gain access to capitat.

There are several financing stratcgies available to businesses. These included but are not limited to:

Mezzanine capital (or mezzanine deby)

A broad financial term that refers to unsecured, high-yield, subordinated debt or preferved
stock that represents a claim on a company's assets that is senior only to that of a
company's shareholders. Along with the typical interest payment associated with debt,
mezzanine capital will often include an equity stake in the form of warrants attached (or
equity co-investments) to the debt obligation or a debt conversion feature identical to that
of a convertibl: bond.

Mezzanine capital is a more expensive financing source for a company than secured debt
or senior debt. It is more expensive because of the increased credit risk, i.e. in the event
of default; me2zanine debt is less likely to be repaid in full. It is only secured by the
equity of the company, and not the company's tangible assets (e.g., property, cash or
accounts receivable). In compensation for the increased risk, mezzanine debt holders will
require a higher interest payment or an equity stake in the company. Mezzanine capital is
a more beneficia) financing source for a company than equity secured debt as the current
equity holders achieve less dilution.

Convertible bond (or convertible debenture)

A type of bond that can be converted into shares of stock in the issuing company, usually
at some pre-anounced ratio. 1 is a hybrid security with debt- and equity-like features.
Although it typically has a low coupon rate, the holder is compensated with the ability to
convert the bond to common stock, usually at a substantial premium to the stock’s market
value. From the issuer's perspective, the key benefit of raising money by selling
convertible bonds is a reduced cash interest payment. However, in exchange for the
benefit of redused interest payments, the value of shareholder’s equity is reduced due to
the stock dilution expected when bondholders convert their bonds into new shares.

Preferred stocit, also called preferred shares or preference shares

Typically a higher ranking stock than common stock, and its terms are negotiated
between the corporation and the investor. Preferred stock may or may not carry voting
rights, and may have superior voting rights to common stock. Preferred stock may carry a
dividend that is paid out prior to any dividends to common stock holders. Preferred stock
may have a convertibility feature into common stock. Preferred stock holders will be paid
out in assets before common stockholders and after debt holders in bankruptcy. Preferred
shares are mor: common in private or pre-public companies, where it is more useful 1o
distinguish between the control of and the economic interest in the company. A single
company may :ssue several classes of preferred stock. For example, a company may
undergo several rounds of financing, with each round receiving separate rights and
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having a separate class of preferred stock; such a company might have "Series A
Preferred”, "Series B Preferred”, "Series C Preferred” and common stock. In the United
States there are two types of preferred stocks: straight preferreds and convertible
preferreds. Swaight preferreds are issued in perpetuity (although some are subject to call
by the issuer under certain conditions) and pay the stipulated rate of interest to the holder.
Convertible preferreds--in addition to the foregoing features of a straight preferved--
contain a provision by which the holder may conven the preferred into the common stock
of the compary (or, sometimes, into the common stock of an affiliated company) under
certain conditions, among which may be the specification of a future date when
conversion may begin, & certain number of common shares per preferred share, or a
certain price per share for the common.

o Growth capited

A very flexible type of financing. The money borrowed under a growth capital line of
credit can be used for any corporate purposes. There are no requirements (o provide
invoices or other backup material when borrowing under this type of facility, so
administration is simplified as well. Growth capital can be a beneficial way to extend a
company’s runway between rounds of financing. The extra time can be used to complete
additional milzstones that will raise the company's valuation, or as insurance to ensure
that al! intendi:d milestones are successfully accomplished.

e Senior note

A bond that takes priority over other debt securities sold by the issuer. In the event the
issuer goes bankrupt, senior debt must be repaid before other creditors receive any
payment. Senior debt is often secured by collateral on which the lender has put in place a
first lien. Usuelly this covers all the assets of a corporation and is ofen used for revolving
credit lines. It is the debt that has priority for repayment in a liquidation. It is a class of
corporate debt that has priority with respect to interest and principal over other classes of
debt and over all classes of equity by the same issuer.

Initially GKFA will penetrate markets in northeast Indiana and central Ohio, where
proximity will facilitate its efforts and minimize the need for additional infrastructure.

Geographic expansion wiil come through acquisition of current under-performing
coaching franchises or through the purchase of new franchises licenses and expanding
into new metropolitan areas throughout the United States.

Building the GKFA Infrastructire

The operational infrastructure of GKFA is already in place. However, the capacity to support future growth
will be limited by the number of coaches within the coaching firm. GKFA has purchased ten additional
coaching licenses in anticipation of its future growth. In addition, GKFA will look to acquire under-
performing franchises to expand its coaching capacity as well. The majority of the current coaching duties
will initially be the responsibility of current senior management; however, as the Company implements its
strategic growth plan, additions to the management team and growth in the operating structure will be
required.

Prior 1o our expansion initiative: into other metropolitan markets, and providing it is cost effective, the
Company will outsource work to other ActionCoach franchisees due to the current geographic limitations
of GKFA. As Company revenues increase, GKFA will further expand its coaching capacity by opening
coaching offices in other major metropolitan markets.
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Expand Toe New Geographic Markets

While the near-term focus of GKFA management will be to grow its customer base in its local markets, the
Company also intends to expand its market presence via an acquisition strategy of existing coaching
franchises which will greatly ir.crease the ability to ramp vp revenues.

Increase Product and Service Offerings

GKFA intends 10 leverage its existing client relationships, however, management recognizes that these
relationships are the foundation of the Company’s success, and therefore will only market programs which
it believes will be attractive and beneficial to its customers. GKFA will not inundate its customers with
mass mailings or inferior product offerings in order to generale revenue.

Additional programs and services will be developed or sought out as the opportunity develops and demand
warrants. This growth will be gererated both organically and through acquisition or strategic alliance.
GKFA will serve as the center for these operations, with acquired companies and joint veniures operating
under the umbrella of the parent company.

Competition

The company is aware of other consulling companies in the industry providing service for business
employee and customer relatior.ships. We have not located information for any other company or firm that
is currently providing the services that we offer or with our focused approach.

There may be consultants that assist business owners with attracting and retaining clients. At GKFA, we
focus on providing the means 1¢ establish and maintain the personal aspect of the relationship.

Employees

We currently have one full-time employee, Gregory K. Fields, who is our Chairman, CEO, and President.
We look to Mr. Fields for his entrepreneurial skills and talents. For a discussion of Mr. Fields' experience,
please see “Directors and Executive Officers.” Initially Mr. Fields will handie all of our operations. We
plan to use consultants, attorneys and accountants as necessary and do not plan to engage any full-time
employees in the near future. We believe the use of non-salaried personne) allows us to expend our capital
resources as a variable cost as 02posed to a fixed cost of operations. In other words, if we have insufficient
revenues or cash available, we are in a better position to only utilize those services required to generate
trevenuss as opposed to having salaried employees. As business warrants, we may hire marketing
employees based on the projected size of the market and the compensation necessary to retain qualified
sales employees. A portion of any employee compensation likely would include the right to acquire our
stock, which would dilute the ownership interest of holders of existing shares of our common stock. In
order to substantially grow our revenue base we will require additional personnel. These personnel will be
added to our team when funds a-e available. We anticipate such availability to be afier 12 months.

PLAN OF OPERATION

The following discussion should be read in conjunction with the financial statements section included
elsewhere in this circular, -

Overview

Information we provide in this Circular or statements made by our directors, officers or employees may
constitute “forward-looking” statements and may be subject to numerous risks and uncertainties. Any
statements made in this Circular, including any statements incorporated herein by reference, that are not
statements of historical fact are forward-looking statements (including, but not limited to, statements
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concerning the characteristics and growth of our market and customers, our objectives and plans for future
operations and products and our liquidity and capital resources). Such forward-looking statements are
based on current expeciations and are subject to uncertainties and other factors, which may involve known
and unknown risks that could cause actual results of operations to differ materially from those projected or
implied. Further, centain forward-looking statements are based upon assumptions about future events,
which may not prove to be accu;ate. Risks and uncenainties inherent in forward-looking statements
include, but are not limited to: )

« fluctvations in our operating results;

« announcements of technological innovations or new products which we or our competitors
make;

s developments with respect to patents or proprietary rights;

« changes in domest.c or international conditions beyond our control that may disrupt our or our
customers’ or distributors’ ability to meet contractual obligations;

« our ability to obtaiis additiona? financing, as necessary, to fund both our long and short-term
business plans; anc

o fluctuations in market demand for and supply of our products.

The forward-looking information set forth in this Circular is as of September 30, 2007, and we undenake
no duty to update this informaticn. More information about potential factors that coutd affect our business
and financial resuhs is included in the section entitled “Risk Factors” beginning on page 15 of this circular.

Plan of Operation

Our plan of operation for the neyt twelve months will be 10 expand our client base. We intend to market our
consulting services to business owners. Qur current contracts are providing sufficient revenue to continue
current operations, and will provide sufficient revenue to meet our needs over the next twelve months. As
we continue to grow we will need to raise additional funds. We do anticipate obtaining additienal financing
to fund operations through commion stock offerings, to the extent available, or to obtain additional
financing to the extent necessary to augment our working capital. GKFA does intend to continue to use the
income from our current client to continue to meet our operating expenses, We do nol have need for the
purchase of any property or equipment at this time. GKFA will not have any significant changes in the
current number of employees.

Going Concern

Our accountant has expressed substantial doubt regarding our ability to contipue operations as a
“going concern.” Investors may lose all of their investment if we are unable to continue operations
and generate revenues, or if we do not raise sufficient funds in this offering,

We have generated minimal revenues from our operations. In the absence of significant sales and profits,
we will seek to raise additional fiinds to meet our working capital needs principally through the sale of our
consulting services. However, we cannot guaranty that we will be able to obtain sufficient additional funds
when needed, such as the funds we are attempting to raise in this offering, or that such funds, if available,
will be obiainable on terms satistactory to us. G. K. Fields and Associates’ curvent cash position may be
inadequate to pay all of the costs associated with executing our business plan. Management intends to use
borrowings to mitigate the effects of its cash position; however, no assurance can be given that debt or
equity financing, if and when required will be available. The financial statements do not include any
adjustments relating to the recoverability and classification of recorded assets and classification of
liabitities that might be necessary should GKFA be unable to continue existence, As a result, our
accountant believes that substantial doubt exists about our ability to continue operations.
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Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or
future effect on our financial condition, changes in financial condition, revenues or expenses, results or
operations, liquidity, capital expenditures or capital resources that is material to investors.

Liguidity and Capital Resources

As we expand our activities, we may experience net negative cash flows from operations, pending receipt
of sales revenues. Additionally we anticipate obtaining additional financing to fund operations through
common stock offerings, to the extent available, or to obtain additional financing to the extent necessary to
augment our working capital. Au of the date of this circular, we do not have any arrangemenis or agreement
to provide for future financing.

Our lack of operating history mekes predictions of future operating results difficult to ascertain. Our
prospects musl be considered in light of the risks, expenses and difficulties frequently encountered by
companies in their early stage of development, particularly companies in new and rapidly evolving
markets. Such risks for us includle, but are not Jimited to, an evolving and unpredictable business model and
the management of growth. To address these risks, we must, among other things, obrain a customer base,
implement and successfully execute our business and marketing strategy, continually develop and upgrade
our product offering, respond to competitive developments, and attracl, retain and motivate qualified
personnel. There can be no assurance that we will be successful in addressing such risks, and the failure to
do so can have a material adverse effect on our business prospects, financial condition and results of
operations.

Trends and Future Operating Results

The business community is subject to change. The economy and consumer confidence both play a major
role in the industry. The high level of scrutiny to the quality of the end product will support the market for
the best product possible. Due tc the growing demand we feel the opportunity for our service will continue
to grow. Knowledge of the humiin resources available has increased the number of customers for our client
companies, The availability and complexity of these resources has increased the potential number of
customers for our client companies.

The need to update information is on-going within our industry. There are no known trends, other than
those disclosed in the Risk Factcrs, discussed above beginning on page |5 that would have a material
impact on either short or long term liquidity. We are not aware of any information that would impact future
operating results.

DESCRIPTION OF PROPERTY

Our offices are currently located at 6615 Brotherhood Way, Fort Wayne, Indiana. We do not believe that
we will need to obtain additional office space at any time in the foresecable future, approximately 12
months, until our business plan iz more fully implemented.

As a result of our method of operations and business plan, we do not require personnel other than Mr,
Fields to conduct our business. In the future, we anticipate requiring additional office space and additional
personnel; however, it is unknown at this time how much space or how many individuals will be required.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

None
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MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER
MATTERS

(a) Market Information

(1) Principal Market or Markets Where Common Stock is Traded

We intend to contact an authorized Pink Sheets Market Maker for sponsorship of our securities on the Pink
Sheets, however, there can be no assurance that FINRA will apprave the inclusion of the commen stock.
Prior to the effective date of this offering, our common stock was not traded.

(2) This registration statement relates to a class of common equity for which there is no established
public trading market:

(i) we have no equity securities subject to outstanding options or warrants to purchase, or
securities conventible into, common equity;

(ii) of the 8,987,000 shares issued and outstanding, 47,000 are control shares owned by our
Chairman, CEQ and President, and 8,987,000 shares may be sold pursuant 1o Rule 144,
and

(iii) of the 8,987,000 shares which may be sold pursuant to Rule 144, all such shares are being
registered herein.

(b) Holders of Common Stock
As of September 30, 2007 there were 41 stockholders of our common stock.
(c) Dividends
The Board of Directors has not declared any dividends due to the following reasons:
}. GKFA has not yet adopted a policy regarding payment of dividends;

2. GKFA does not have any money to pay dividends at this time;

3. The declaration of a cash dividend would result in an impairment of future working capital;
and
4. The Board of Directors will not approve the issuance of a stock dividend.

(d) Securities Authorized for lssuance under Equity Compensation Plans

We currently do not maintain & stock option plan to which incentive stock options 1o purchase shares of
commen stock may be granted to employees, directors and consultants.

EXECUTIVE COMPENSATION

The following table sets forth the cash compensation of our Chairman, CEQ, and President, Gregory K.
Fields.
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Summary Compensation Table

Non-
Equity
Y Incentive | Nongualified Alt
Nameand | e Plan Deferred Other
Princlpal ] Option | Compens | Compensati | Compe
Position r | Salary | Bonus | Stock Awards | Awards ation on Eamnings | nsation Total
Gregory K.
Flelds ]
Chairman, | 0
CEQand - | O
President | 7 | $0.00 [ $0.00 | $390,000.00 | $0.00 $0.00 $0.00 $0.00 $390,000.00

(1) 47,000 shares of Restricted Common Stock were issued to Gregory K. Fields at $0.10 per share in
exchange for services rendered.

Future Compensation

Mr. Gregory K. Fields has agreec. to provide services to us without compensation. Mr. Gregory K. Fields
provides services as a result of his stock position with G. K. Fields and Associates.

Compensation Committee

We currently do not have a Compensation Committee of the board of directors. However, the board of
directors intends to establish a compensation committee, which is expected to consist of three inside
directors and two independent members. Until a formal committee is established our entire board of
directors will review all forms of compensation provided to our executive officers, directors, consultants
and employees including stock compensation and loans.
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SIGNATURES

The issucr has duly caused this offering statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Fort Wayne, State of Indians, this 9 |__dayof Defemler 200
G.K. Fields and Associates, Inc.

6615 Brotherhood Way
Fort Wayne, Indiana 46825

By

Principal Financial Officer
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FINANCIAL STATEMENTS




G. K. Fields & Associates, In¢.

Balance Sheet
As of September 30, 2007, Dacember 31, 2008, and December 31, 2005

{Unauditsd)
Saptember 30, 2007 Decombar 31, 2006 Docember 31, 2005
ASSETS
Curmront Assats
Checking/Savings ] 18,070.49 H 4,003.92 $ 4 080.62
Accounts Rocolvablo 14,082.05 7,607.55 3,174.55
Total Currant Asants 32161.54 11,610.87 7.255.17
Fixod Assots
Equipment 1,856.87 1,856.87 1,856.87
Atcumulatod Doprociation {1.755.00) {1,705.00} {1,585.00)
Total Fixed Assets 101.87 151.87 271.87
Other Azsots
Coaching License 25,000.00 0.00 0.00
Franchise Fea 50,000.00 50,000,00 50,000.00
Agcumulated Amortization {14.445.04) (11,388.36) (8,055.36)
Total Othor Assots 60,554.96 38.611.64 41,544.64
TOTAL ASSETS $ 02,618.37 $ 50,374.38 $ 49,471.68
LIABILITIES & EQUITY
Liabilities
Current Llabllitles
Crudlt Cards $ 367202 3 - $ -
Total Currant Liabilitios 3.672.02 0.00 0.00
Long Term Liabilitiss
Note Payzble 24,000.00 0.00 0.00
Sharoholdor Loan 74,339.88 72,830.88 71,239.98
Total Long Term Liabllitios 08,338.98 72,839.88 71,229.98
Total Liabllitles 102,012.00 72,838.98 71,239.98
Equity
Commaon Stock, $0.001 par value, 50,000,000 47,987.00 1,000.00 1,000.00
shares authorizod; 47,987,000 shares issued
and outstanding as of September 10, 2007
Additional Pald In Capital 4,750,712.00 0.00 0.00
Rotalned Eamings (23,465.60) (22,768.30) 8.612.968
Not Income {4,784,428.03) (697.30) {31.381.26)
Total Equity (9,183.63) (22.465.60) (21.768.30)
TOTAL LIABILITIES & EQUITY $ 92,818.37 $ 50,374.38 $ 49,471.68

The accompanyir.g notes are an integral part to these financia! statements




G.K. Fields & Associates, Inc.

Statement of Income

For the Nine Months Ending September 30, 2007, Flsca! Year Ending December 31, 2006, and December 31,

Ordinary Incomo/Expense
Income
Consulting Income
Discounts
Total Incoma
Expense
Peyroll Exponsaos
Payroll Taxos
Amoritlzation Expense
Automoblie Expense
Bad Dabt
Bank Service Chargos
Barter Feos
Bonuses
Consutlting Foos
Depreclation Exponse
Ouas and Subscriptions
Education Expaenso
insuranco
Marketing & Advortising
Membership Foo
Miscellanoous Expenso
Office Suppllos
Qutsida Services
Postage and Dellvery
Printing and Reproduction
Professlonal Dovelopmont
Promaotional Roms
Professional Foos
Repalrs
Royalty foo
Taxes
Telophone
Travel & Ent
Total Expense
Net Ordinary Income
Net Income

Weightod average number of common
sharos outstanding, basic and fully diluted

Net Income per welghtad sharo
basic and fully dilutod

2005
{Unaudited)

Nine months ended Year Ending Yoar Ending

Soptember 30, 2007 December 31, 2008 Docembaor 31, 2008

$ 60.813.65 $ 69,551.60 s $0,877.00
(2.890.00) (2,895.00) {2,995.00)

58,023.85 685,556.60 47,882,00

1,034.00 11,597.39 6,609.55

164.37 1,124.43 647.37

3,056.88 3,333.00 3,333.00

6.002.7¢ 6.066.35 8,814.12

2,083.00 0.00 0.00

B40.44 508.37 337.83

0.00 0.00 34268

0.00 0.00 300.00

4,794,000.00 0.00 0.00

50.00 120.00 207.00

360.00 152.70 0.00

845.00 0.00 0.00

1,125.75 540.00 1,533.17

2,520.85 10,229.00 18,854.84

2.336.00 §55.00 376.75

0.00 205.23 1,478.20

1,180.87 1.358.19 1,799.81

4.944.91 2,002.25 11,428.15

§3.92 34.81 200,32

“u4a 1.641.11 41.20

1,649.61 §97.67 0.00

0.00 60.48 112.88

1.087.72 687.00 1,064.00

271.7% 0.00 0.00

13.500.00 18,000.00 18,000.00

33.80 44.62 5.89

1,282.52 1,632.38 1.982.1%

4,170.20 5,554.70 3.648.59

4,842 451.68 67,253.69 78,263.26
(4.784,428.03) (687.08) (31,381.26)
$ {4,784,428.03) 3 (697.09) $ (31,381.26)

955,8611.78 100.00 100.00
S (5.01) $ {6.97) 5 (313.81)

The accompanying notes are an integral part to these financial statements




Balance as of January 1, 2005

Nat income For Year Ending Decamber
31, 2005

Balance es of December 31, 2005

Net Incomwe For Year Ending December
31,2006

Balance as ot Decamber 51, 2006

Shares issued for cash
Shares issued for consulting
Foundar sharas lssuod

Founder shares exchanged

Neot income For Nine Months Ending
Septembaer 30, 2007

Balance as of September 30, 2007

G. K. Fields & Associates, Inc.

Stockholders' Equity
For the Nine Months Ending September 30, 20607, Fiscal Years Ending December 31, 2006, and December 31, 2005

{Unaudited)

Tota)
Common Stock Additlonal Paid-in Nut Income from Stockhokier's
Sharas Amount Capital Operations Equity
100 3 100.00 3 800.00 3 861298 3 8.612.98
- - - {31,381.28) {31.381.26)
100 3 100.00 3 800.00 (22,768.30 H (21,768.30)
. - . (897) (897.30)
100 3 100.00 $ 900.00 ] (23,465.00) 3 {22,465,60)
37,000 37.00 3,663.00 - 3,700.00
8,950,000 8,950.00 886,050.00 - 895,000.00
35,000,000 39,000.00 3,881,000.00 . 3,800,000.00
{100) {100.00) (900.00) {1.000.00)
hd - - (4.7B4,428) (4,784,428.07)
47,987,000 § 47.987.00 $ 4,750,713.00 $ (4,807,893.83) - (#,193.63)

The accompanying notes are an integral part to these financial statements




G. K. Fields & Associates, Inc.
Statement of Cash Flow

Fer the Nine Months Ending Septernber 30, 2007, Fiscal Years Ending December 31, 2008, and December 31, 2005

{Unaudited)
Nins Montha Ended Year Ended ‘Year Ended
September 30, 2007 Decembaer 31, 2006 Docombar 31, 2005
OPERATING ACTIVITIES
Net Income (4,784,428.03) H (897,30} $ {31,381.26)
Adjustments 10 roconclle Not thncome
to net cash provided by operations:
Accounts Recelvable (8,474.50) (4,433.00} 3.210.50
Crodit Card 3,672.02 - -
Net cash provided by Operating Actlvities (4,787,220.51) (5,130,30) {28.162.78)
INVESTING ACTIVITIES
Accumulated Depreciation 50.00 120.00 207.00
Coaching License {25,000.00) . .
Accumulated Amartization 3,056.68 3,303.00 3,333.00
Net cash provided by Investing Activities (21.893.32) 3.453.00 3.540.00
FINANCING ACTIVITIES
Notss Payable 24,000.00 - .
Shargholder Loan 1.500.00 1,800.00 22.500.00
Common Stock Issued 47,087.00 .
Common Stock Exchanged {100.00) . -
Additions! Paid in Capltal 4,751,612.00 - .
Additlons! Paid in Capltat Exchanged (900.00) - -
Net cash provided by Financing Activides 4,823,200.00 4,600,00 22,500,00
Net cash increase for pariod 14,076.17 (77.20} (2.122.78)
Cash at beginning of period 4,003,32 4,080.82 6,203.38
Cash at end of pariod $ 18,079.49 $ 4,003.32 $ 4,080.62
SUPPLEMENTAL DISCLOSURES OF NON-CASH JPERATING, INVESTING,
AND FINANCING ACTIVITIES:
lssuance of 8,950,000 shares of common stock for consutting sorvices $ 805,000.00 $ - $ .
tssuance of 39,000,000 shares of common stnck for compensation to
founding shareholder In exchange for 100 shares of common stock s 3.899,000.00 3 - $ -

The accomparying notes are an integra! part to these financial statements
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G.K. Fields & Associates, Inc.

Notes to the Financial Statements
For the Nine Months Ending September 30, 2007, Fiscal Year Ending
December 31, 2006, and December 31, 2005

Note 1 - Organization and summary of significant accounting principles

Orpanization

G.K. Fields & Associates, Inc.. (“the Company”} was organized July 30, 2003 {Date of Inception) under
the laws of the State of Indiana, ‘The company is in its fifth year of operations.

The Company was formed as consulting firm that specializes in business coaching. The Company will
provide assistance to business ovmers and staff to help maximize productivity, therefore, helping the
company increase its bottom line.

The company has adopted a fisczl accounting period ending December 31.
Use of estimates

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make es:imates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilitics at the date of the financial statements and the
reported amounts of revenue and expenses during the reporting period. Actual results conld differ
significantly from those estimate;.

Cash and cash equivalents

For the purpose of the statements of cash flows, zll highly liquid investments with a maturity of three
months or less are considered to he cash equivalents.

Revepue recognition
The Company recognizes revemu: fram a sale when all of the following conditions are met:

1.  The arrangement fee is fixed and determinable.
2. Collection of the arrangement fee is reasonably assured.

Costs recognition

The Company recognizes expenses when it receives goods or services, even though payment may not occur
until a later date.

Furniture and equipment
Furmniture and equipment are stated at cost less accurmulated depreciation. It is the policy of the company to

capitalize items greater than or equal to $500 and provide depreciation based on the estimated useful life of
individual assets, calculated using: the straight line method.

Estimated useful lives range as follows:

Furniture and equipment . 3-5
Computer hardware 3
Vehicles ’ . o s




G.K. Fields & Associates, Inc.

Notes to the Financial Statements
For the Nine Months Ending September 30, 2007, Fiscal Year Ending
Di:cember 31, 2006, and December 31, 2005

Fair value of financial instrumenis

Fair valug estimates discussed herein are based upon certain market assumptions and pertinent information
available to management as of September 30, 2007, The respective carrying value of certain en-balance-
sheet financial instruments approximated their fair values. These financial instruments include cash,
accounts payable and notes payable. Fair values were assumed to approximate carrying values for cash and
payables because they are short t2rm in nature and their carrying amounts approximate fair values or they
are payable on demand.

Eamings per shate

The Company has adopted Statemnent of Financial Accounting Standards No. 128. Earnings Per Share
("SFAS No. 128"). Basic earnings per common share ("EPS") calculations are determined by dividing net
income by the weighted average number of shares of common stock outstanding during the year. Diluted
eaming per common share calculations are determined by dividing net income by the weighted average
number of common shares and d.lutive common share equivalents outstanding. During periods when
common stock equivalents, if anv, are anti- dilutive they are not considered in the computation.

Income taxes

The Company has adopted Staternent of Financial Accounting Standard No. 109, Accounting for Income
Tazes ("SFAS No. 109") for recording the provision for income taxes. Deferred tax assets and liabilities are
computed based upon the differe:ace between the financial statement and income tax basis of assets and
liabilities using the cnacted marginal tax rate applicable when the related asset or liability is expected to be
realized or scttled. Deferred income tax expenses or benefits are based on the changes in the asset or
liability cach period. If available evidence suggests that it is more likely than not that some portion or all of
the deferred tax nssets will not be realized, a valuation allowance is required to reduce the deferred tax
asscts to the amount that is more likely than not to be realized. Future changes in such valuation allowance
are included in the provision for Jeferred income taxes in the period of change.

The provision for income taxes differs from the amount computed by applying the statutory federal income
tax rate to income before provisinn for income taxes because of differences in amounts deductible for tax
purposes. Deferred incoms 1axes may arise from temporary differences resulting from income and expense
items reported for financial accounting and 1ax purposes in different periods. Deferred taxes are classified
as current or non-current, depending on the classification of assets and liabilities to which they relate,
Deferred taxes arising from temporary differences that are not related to an asset or liability are classified
as current or non-current depending on the periods in which the temporary differences are expected to
rcverse.

Recent pronouncements

In November 2004, the FASB issued SFAS 151 “Inventory Costs.” This Statement amends the guidance in
ARB No. 43, Chapter 4, “Inventory Pricing,” to clarify the accounting for abnormal amounts of idle facility
cxpense, freight, handling costs, and wasted material (spoilage). In addition, this Statement requires that
allocation of fixed production overhead to the costs of conversion be based on the normal capacity of the
production facilitics. The provisions of this Statement will be effective for the company beginning with its
fiscal year ending December 31, 2007. The company is currently evaluating the impact this new Standard




G.K. Fields & Associates, Inc.

Notes to the Financial Statements
For the Nine Months Ending September 30, 2007, Fiscal Year Ending
December 31, 2006, and December 31, 2005

will have on its operations, but brelieves that it will not have a material impact on the company’s financial
position, results of operations or cash flows.

In February 2006, the FASB issited SFAS 155, “Accounting for Certain Hybrid Financial Instruments.”
This Statement amends FASB Statements No. 133, Accounting for Derivative Instruments and Hedging
Activities, and No. 140, Accounting for Transfers and Servicing of Financial Assets and Extinguishments
of Liabilities. This Statement resolves issues addressed in Statenent 133 Implementation Issue No. DI,
“Application of Statement 133 t» Beneficial Interests in Securitized Financial Assets.” This Siatement:

2)  Permits fair value remeasurement for any hybrid financial instrument that contains an
embedded derivative that otherwise would require bifurcation.

b)  Clarifies which interest-only strips and principal-enly strips are not subjcct to the
requirements of Statement 133,

¢)  Establishes a requirement to evaluale interests in securitized financial assets to identify
interests that are freestanding derivatives or that are hybrid financial instruments that
contain an embedded derivative requiring bifurcation.

d)  Clarifies that concentrations of’ credit risk in the form of subordination are not embedded
derivatives.

¢)  Amends Staternent 140 to eliminate the prohibition on a qualifying special-purpose cntity
from holding a derivative financial instrument that pertains to a beneficial interest other
than another dirivative financial instrumnent,

The fair value election provided for in paragraph 4(c) of this Statement may also be applied upon adoption
of this Statement for hybnd financial instruments that had been bifurcated under paragraph 12 of Statement
133 prior to the adoption of this :Statement. Earlier adoption is permitted as of the beginning of our fiscal
year, provided we have not yet issued financial statements, including financial statements for any interim
period, for that fiscal ycar. Provisions of this Statement may be applied to instruments that we hold at the
date of adoption on an instrument-by-instrument basis.

Adoption of this Siatement is recuired as of the beginning of the first fiscal year that begins afier
September 15, 2006. The adopticon of this statement is not expected to have a material impact on the
Company’s financial statements.

In March 2006, The FASB issued SEAS 156, *Accounting for Servicing of Financia) Assets.” This
Siatement amends FASB Statement No. 140, Accounting for Transfers and Servicing of Financial Assets
and Extinguishments of Liabilities, with respect to the accounting for separately recognized servicing assets
and servicing liabitities. This Statement:

a)  Requires an entity to recognize a servicing asset or servicing liability each time it
undertakes an ob.igation to service a financial asset by entering into a servicing contract in
certain situations.

b)  Requires all sepazately recognized servicing assets and servicing liabilities to be initially
measured at fair value, if practicable.

¢}  Permits an entity to choose either the amortization method or the fair value measurement
method for each «lass of separately recognized servicing assets and servicing liabilities.




G.K. Fields & Associates, Inc.

Notes to the Financial Statements
For the Nine Months Ending September 30, 2007, Fiscal Year Ending
December 31, 2006, and December 31, 2005

d) At its initial adoption, permits 2 one-time reclassification of available-for-sale sccurities to
trading securities by entities with recognized servicing rights, without calling into Question
the treatment of nther available-for-sale securities under Statement 115, provided that the
available-for-sal: securities are identified in some manner as offsetting the entity’s
exposure to changes in fair value of servicing assets or servicing liabilities that a service
elects to subsequently measure at fair value,

c) Requires separat: presentation of servicing assets and servicing liabilities subsequently
measured at fair value in the statement of financial position and edditional disclosures for
all separately recognized servicing assets and servicing liabilities.

Adoption of this Statement is recjuired as of the beginning of the first fiscal year that begins after
September 15, 2006. The adoption of this statement is not expected to have o materia) impact on the
Company's financial statements.

In September 2006, the FASB issued Statement No, 157, “Fair Value Measurements.” This Statement
defines fair value, establishes a f-amework for measuring fair value in generally accepted accounting
principles and expands disclosur: about fair value measurement. The implementation of this guidance is
not expected to have any impact on the company’s financial statements.

In September 2006, the FASB istued Statement of Financial Accounting Standards No. 158, “Employers’
Accounting for Defined Benefit 'ension and Other Postretirement Plans, an amendment of PASS
Statements No. 87, 106, and 132(R)" (“SFAS No. 158"). SFAS No. 158 requires companies to recognize a
net liability or asset and an offsetting adjustment to accumulated other comprehensive income to report the
funded status of defined benefit pension and other postretirement benefit plans. SFAS No. 158 requires
prospective application, recognition and disclosure requirements effective for the company's fiscal year
ending December 31, 2007. Additionally, SFAS No. 158 requires companies to measure plan assets and
obligations at their year-end balance sheet date. This requirement is effective for the company’s fiscal year
ending December 31, 2009. The Zompany is currently evaluating the impact of the adoption of SFAS No.
258 and does not expect that it w. 1l have a material impact on its financial statements.

In September 2006, the United States Securities and Exchange Commission (“SEC”), adopted SAB No.
108, “Considering the Effects of rior Year Misstatements when Quantifying Misstatements in Current
Year Financial Statements.” This SAB provides guidance on the consideration of the effects to prior year
misstatements in quantifying curient year misstatements for the purpose of a materiality assessment. SAB
108 establishes an approach that requires quantification of financial statement errors based on the effects of
each of the company’s balance sheet and statement of operations financial statements and the related
financial statement disclosures. The SAB permits existing public companies to record the cumulative efTect
of initially applying this approack. in the first year ending after November 15, 2006 by recording the
nccessary correcting adjustments to the carrying valucs of asscts and liabilities as of the beginning of that
year with the offsetting adjustment recorded to the opening balance of retained eamings. Additionally, the
use of the cumulative effect transition method requires detailed disclosure of the nature and amount of ¢ach
individual error being corrected through the cumulative adjustment and how and when it arose. The
company is currently evaluating tae impact, if any, that SAB 108 may have on the company’s results of
opcrations or financial position.

In July 2006, the FASB issued FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes-
an interpretation of FASB Statemant No. 109.” This Interpretation prescribes a recognilion threshold and
measurement attribute for the financial statement recognition and measurement of a tax position taken or
expected to be taken in a tax return. Interpretation No. 48 also provides guidance on derecognition,
classification, interest and penalties, accounting in interim periods, disclosure, and transition. Interpretation




G.K. Fields & Associates, Inc.

Notes to the Financial Statements
For the Nine Months Ending September 30, 2007, Fiscal Year Ending
December 31, 2006, and December 31, 2005

No. 48 is effective for fiscal yeays beginning after December 15, 2006 and the Company is currently
evaluating the impact, if any, thet FASB Interpretation No. 48 may have on it’s results of operations or
financial position.

Note 2 - Going concern

The accompanying financial statements have been prepared assuming that the Company will continue as a
going concemn, which contemplates the recoverability of assets and the satisfaction of liabilities in the
normal course of business.

The ability of the Company to continue as a going concem is dependent upon its ability to raise additional
capital from the sale of common stock and, ultimately, the achicvement of significant operating revenues.
The accompanying financial statzments do not include any adjustments that might be required should the

company be unable to recover the value of its asscts or satisfy its liabilities.

Note 3 -Income taxes

Deferved incame taxes may arise from temporary differences resulting from income and expense items
reported for financial accounting and tax purposes in different periods. Deferred taxces are classificd as
curtent or non-current, depending on the classification of assets and liabilities to which they relate,
Deferred taxes arising from temporary differences that are not related to an asset or liability are classified
as current or non-current depend:ng on the periods in which the temporary differences are expected to
Teverse,

The provision for income taxes differs from the amount computed by applying the statutory federal income
tax rate to income before provision for income taxes. The sources and tax effects of the differences for the
periods presented are as follows:

Income tax provision at the

Federal statutory rate . . 34%
Effect of operating losses -34%
i 0%

Net deferred tax assets consist of the following:

For the Pertod
January 1,
2007 10
September 30,
2007

Gross deferred tax asset . 3 .0
Gross deferred tax liability 0
Valuation allowance 0)
Net deferred tax asset $ -

The Company did not pay any income taxes during the ten months ended September 30, 2007.




G.K. Fields & Associates, Inc.

Notes to the Financial Statements
For the Nine Months Ending September 30, 2007, Fiscal Year Ending
December 31, 2006, and December 31, 2005

Note 4 - Stockholders’ equity

On July 30, 2003, the Company issued 100 shares of its no par value common stock as founder’s shares for
$1,000 in cash. The shares were decmed to have been issued pursuant to an exemption provided by Section
4(2) of the Act, which exempts f:om registration "transactions by an issuer not involving any public
offering.”

On July 19, 2007, the Company issued 8,950,000 shares of its $0.001 par value common stock for
consulting services. In connection with the issuance of these 8,950,000shares, the company recorded
consulting fees in the amount of $895,000. The shares were decmed to have been issued pursuant to an
exemption provided by Section 4(2) of the Act, which exempts from registration "transactions by an issuer
not involving any public offering."

On July 25, 2007, the Company issued 37,000 shares of its $0,001 par value common stock for $3,700 in
cash. The shares were deemed 1o have been issued pursuant to an exemption provided by Section 4(2) of
the Act, which exempts from registration "transactions by an issuer not involving any public offering.”

On July 26, 2007, the Company issued 39,000,000 shares of its $0.001 par value common stock as
founder's shares in exchange for 100 shares of no par commeon stock issued on July 30, 2003. In connection
with the issuance of these 39,006,000 shares, the Company recorded compensation expense in the amount
of $3,899,000. The shares were ¢cemed to have been issucd pursuant to an exemption provided by Section
4(2) of the Act, which exempts from registration "transactions by an issuer not involving any public
offering."

There have been no other issuances of common stock.

Note 5 - Warrants and options
There are no warrants or options outstanding to acquirc any additional shares of common stock.
Note 6 - Related party transactions

During the period from July 30, 22003 (Inception) to September 30, 2007, our president and CEO made an
advance to the Campany, primarily to pay startup expenses. This advance, which totaled $74,340, is non-
interest bearing and due on demand.

Note 7 - Commitments and contingent liabilities
Legal matters - The Company is occasionally party to litigation or threat of litigation arising in the normal

course of business. Management, afler consultation with legal counsel, docs not believe that the resolution
of any such marters will have a material effect on the company's financial position or results of operations.
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State of Indiana
Office of the Seeretary of State

CIERTIFICATE OF AMENDMENT
of
G.K. FIELDS & ASSOCIATES, INC.
I, TODD ROKITA, Secretary of State of Indiana, hereby certify that Articles of Amendment of
the above For-Profit Domestic Corporation have been presented to me at my office,

accompanied by the fees prescribed by law and that the documentation presented conforms to
law as prescribed by the provigions of the Indiana Business Corporation Law.

NOW, THEREFORE, with this document I certify that said transaction will become effective
Thursday, July 19, 2007,

In Witness Whereof, I bave caused to be
affixed my signeture and the seal of the
State of Indiana, at the City of Indianapolis,
July 19, 2007, '

O Gk

TODD ROKITA,
SECRETARY OF STATE

2003080 100268 / 2007071951135
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Resolutions of Board of Directors
The undersigned, constituting the Shareholders and all of the members of the Board of
Directors of G.K. Fields and Associates, Inc, a corporation organized and existing under the
laws of Indiana having its principal place of business at 6615 Brotherhood Way, Fort Wayne,
Indiana, 46825 (thé "Corporation™), by consent in writing pursuant to the General Corporation
Law of the State of Indiana, do hereby consent to the following actions of the Corporation, all

pursuant to the laws of the Stat: of Indiana in lieu of a meeting:
The corporation shall issue shares of its stock for payment of services for the President

and founder of the corporation as follows:
RESOLVED, that shares are to be issued to Gregory K. Fields,, in the total amount of
39,000,000 (thirty nine million) shares at .10 {ten cents} per share dated as of July 26, 2007,

RESOLVED, that the officers of this Corporation be, and they hereby are, acting
jointly or singly, authorized and. directed to take such actions and to make, execute, deliver and
file on bebalf of this Corporation, such corporate papers, certificates, instruments and other
documents as may be necessary or desirable to carry out the intent and purposes of the foregoing

resolutions; and it is hereby further
RESOLVED, that this Resolution may be executed in counterparts, each of which shall

be an original but all of which together shall constitute one and the same instrument.

Approved as of July 26, 2007




Resolutions of Board of Directors
The undersigned, constituting the Sharcholders and all of the members of the Board of
Directors of G.K. Fields and Associates, Inc, a corporation organized and existing under the
laws of Indiana having its principal place of business at 6615 Brotherhood Way, Fort Wayne,
Indiana, 46825 (the "Corporation"), by consent in writing pursuant to the General Corporation
Law of the State of Indiana do hereby consent to the following actions of the Corporation, all

pursuant to the laws of the Stats of Indiana in lieu of a meeting:
The Corporation shall issus sheres of its stock in payment for assistance and services provided

dunng the formative stages between years 2003 and 2007 of the corporation as follows:

Name Amount of Shareg
Beth Fields 5,000,000
Brian Kistler 2,5013,000
Paul H. Lich 251,000
Bruce DeLucenay 150,000
Amy L Dolsen 500,000
Gerry Young 154,000
Kristy Bloom 150,000
Griffin T, Suelzer 250,000

RESOLVED, that the board of directors determines that the fair value of services
rendered for this corporation in monetary terms is $.10 per share. The President is instructed to
take the steps necessary to have the share certificates issued to each of the persons in accordance
with the above terms upon completion of services rendered to the corporation.

RESOLVED, that the officer of this corporetion is directed to execute documents and

take other actions necessary to issue the shares listed above.

RESOLVED, that the officers of this Corporation be, and they hereby are, acting

jointly or singly, authorized and directed to take such actions and to make, execute, deliver and




file on behalf of this Corporation, such corporate papers, certificates, instrumments and other
documents as may be necessary or desirable to carry out the intent and purposes of the foregoing

resolutions; and it is hereby further

RESOLVED, that this Resolution may be executed in counterparts, each of which shall

be an original but all of which together shall constitute one and the same instrument.

Approved as of July 25, 2007
DIRECTORS:




Resolutions of Board of Dircctors
The nndersipned, canstituting the Shareholders and all of the members of the Board of
Directors of GIC Ficlds and Associntes, Inc, a cérpnration organized and existing under the
laws of [ndiana baving its principal place of business at 6615 Brotherhood Wey, Fort Wayne,
Indians, 46825 (the "Corporation™), by consent in writing pursuant to the General Corporstion
" Law of the State of Indiena, do hereby consent to the following ections of the Corporatian, all
pursuant to the Jaws of the State of Indiane in lien of n meeting:

RESOLVED, that shares are to be issued to ell invesiors, listed below, in the total amount of
(37,000) sheres valued at .10 (ten ceats) per share dated as of July 25, 2007;

Amy L Dolsen 1600
AmyJ. Aleshire 1000
Axnita C, Finlds 1000
Arthur J. Yonng 1000
Benjamin F. Amold INT 1000
Bruce W, LieLucenay 1000
Commie J, Kyes-Myland 1000
Cynthia Lynn Walter 1000
David V. Hill 1000
Debaorab L. Sinacela 1000
Gemy Young 1000
Guiffin Suelzar 1000
Janet A. Weustendarf 1000
Jared Hochstedler 1000
Jerome J. Westendort 1000
Jolene Hoclistedler 1000
Katali's Inc. 1000
Kathryn G. Crager 1000
Kelly I. Henderson 1000
Xxisty Bloam 1000
Lise A. Semiistrom 1000
Marion K. Fields 1000
Michelle B. Hill 1000
Pamela 8. Lich 1000
Peul H. Lich 1000
Pegpy S, Hondeson 2000
. Edwin Gregson 1000
Randy Bloom 1000

Robert D. Sinzcola 1000




Sandra K. Maonter 1000

Serah Buslzer 1000
Steven R. Manter 1000
Susan I, Benson 1000
Terry Aulid 1000
Terry D. Aleshire 1000
Vicld GQrepson 1000

RESOLVED, that tha officers of this Corporation be, and they hereby ars, acling
jointly or elngly, avthorized and dlirested to take such ecHans and to malce, execute, deliver and

file on behalf of this Corparetion, such corporate papers, certificates, instruments and other

documents as may be necessary or desirable (b carry out the intent and purposes of the foregoing

resolutions; and it is hereby further
RESCLVED, that this Resolution may be executed in counterparts, zach of which shell
be en original but oll of which together shall constitute one and the same instrument,

Approved as of July 27, 2007
DIRECTORS:




Resolutions of Board of Directors
The undersigned, constituting the Shareholders and all of the members of the Board of
Directors of G.K. Ficlds and Associates, Inc, a corporation organized and existing under the
faws of Indiana having its principal place of business at 6615 Brotherhood Way, Fort Wayne,
Indiana, 46825 (the "Corporation”), by consent in writing pursuant to the General Corporation
Law of the State of Indiana, do hereby consent to the following actians of the Corporation, all

pursuant to the laws of the State cf Indiana in lieu of a meeting:

RESOLVED, that the offizers of this Corporation is hereby authorized to take the action

necessary in order to increase the authorized shares of this corporation to 500,000,000
RESOLVED, that the officers of this Corporation be, and they hereby are, acting
jointly or singly, authorized and directed to take such actions and to make, exccute, deliver and
file on behalf of this Corporation, such corporate papers, certificates, instruments and other
documents as may be necessary or desirable to carry out the intent and purposes of the foregoing

resolutions; and it is hereby furthzr
RESOLVED, that this Resolution may be executed in counterparts, each of which shall

be an original but all of which togzether shall constitute one and the same instrument.

Approved as of June 26, 2007
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BY-LAWS
OF
G.X. FIELDS & ASSOCIATES, INC.

ARTICLEI
Mectings of Shareholders

Section 1.1. Annual Mecetings. Annual meetings of the sharehelders of the Corporation
shall be held on the second Tuesday of March of each year, beginning in the year 2004, at such hour
and at such place within or without the State of Indiana as shall be designated by the Board of
Directors. In the absence of designation, the meeting shall be held on the date established hereby at
the principal office of the Corpcration at 11:00 a.m., local time. The Board of Directors may, by
resolution, change the date or time of such annual meeting. If the day fixed for any annual meeting
of shareholders shall fall on a lzgal holiday, then such annual meeting shall be held on the first
following day that is not a legal holiday.

Section 1.2. Specinl Meatings. Special meetings of the shareholders of the Corporation may
be called at any time by the Board of Directors or the Chairman of the Board and shall be catled by
the Board of Directors if the Secretary receives written, dated and signed demands for a special
meeting, describing in reasonable detail the purpose or purposes for which it is to be held, from the
holders of shares representing at least twenty-five percent (25%) of all votes entitled to be cast on
any issue proposed to be considered at the proposed special meeting. If the Secretary receives one
(1) or more proper written demands for a special meeting of shareholders, the Board of Directors
may set a record date for determining sharcholders entitled to make such demand. The Board of
Directors or the Chairman of the 3oard, as the case may be, calling a special meeting of shareholders
shall set the date, time and place of such meeting, which may be held within or without the State of
Indiana.

Scction 1.3. Notices. A written notice, stating the date, time and place of any meeting of the
shareholders, and in the case of a special meeting the purpose or purposes for which such meeting is
called, shall be delivered or mailed by the Secretary of the Corporation, to each shareholder of record
of the Corporation entitled to notice of or to vote at such meeting not less than ten (10) nor more than
sixty (60) days before the date of the meeting. In the event of a special meeting of shareholders
required to be called as the result of a demand therefor made by shareholders, such notice shall be
given no later than the sixtieth (6(th) day after the Corporation’s receipt of the demand requiring the
meeting to be called. Notice of shareholders’ meetings, if mailed, shall be mailed, postage prepaid,
to each shareholder at his or her address shown in the Corporation's current record of shareholders.

A shareholder or his or her proxy may at any time waive notice of a meeting if the waiver is
in writing and is delivered to the Corporation for inclusion in the minutes or filing with the
Corporation’s records. A sharehclder’s altendance at a meeting, whether in person or by proxy, (a)
waives objection to lack of notice or defective notice of the meeting, unless the shareholder or his or
her proxy at the beginning of the meeting objects to holding the meeting or transacting business at
the meeting, and (b) waives cbjecion to consideration of a particular matter at the meeting that is not
within the purpose or purposes described in the meeting notice, unless the shareholder or his or her
proxy objects to considering the matter when it is presented. Each shareholder who has in the
manner above provided waived notice or objection to notice of a shareholders” meeting shall be




conclusively presumed to have been given due notice of such meeting, including the purpose or
purposes thereof.

If an annual or special sliareholders’ meeting is adjourned to a different date, time or place,
notice need not be given of the new date, time or place if the new date, time or place is announced at
the meeting before adjournment, unless a new record date is or must be established for the adjourned
meeting.

Section 1.4. Voting. Except as otherwise provided by the Indiana Business Corporation
Law or the Corporation’s Articles of Incorporation, each share of the capital stock of any class of the
Corporation that is outstanding at the record date established for any annual or special meeting of
shareholders and is outstanding at the time of and represented in person or by proxy at the annual or
special meeting, shall entitle the record holder thereof, or his or her proxy, to one (1) vote on each
matter voted on at the meeting.

Section 1.5. Quorum. Unless the Corporation’s Articles of Incorporation or the Indiana
Business Corporation Law provide otherwise, at all meetings of shareholders a majority of the votes
entitled to be cast on a matter, represented in person or by proxy, constitutes a quorum for action on
the matter. Action may be taken at a shareholders’ meeting only on matters with respect to which a
quorum exists; provided, however, that any meeting of shareholders, including annual and special
meetings and any adjournments thereof, may be adjourned to a later date although less than a quorum
is present. Once a share is represznted for any purpose at a meeting, it is deemed present for quorum
purposes for the remainder of the meeting and for any adjournment of that meeting unless a new
record date is or must be set for hat adjourned meeting.

Section 1.6. Vote Required to_Take Action. If a quorum exists as to a matter to be
considered at a meeting of sharel olders, action on such matter (other than the election of Directors)
is approved if the votes properly cast favoring the action exceed the votes properly cast opposing the
action, except as the Corporation’s Articles of Incorporation or the Indiana Business Corporation
Law require a greater number of affirmative votes. Directors shall be elected by a piurality of the
votes properly cast.

Section 1.7. Record Daje. Only those persons shall be entitled to notice of or to vote, in
person or by proxy, at any shareholders’ meeting who appear as shareholders upon the books of the
Corporation as of the record date for such meeting set by the Board of Directors, which date may not
be earlier than the date seventy (70) days immediately preceding the meeting, In the absence of such
determination, the record date shall be the thirtieth (30th) day immediately preceding the date of such
meeting. Unless otherwise provided by the Board of Directors, shareholders shall be determined as
of the close of business on the record date.

Section 1.8. Proxies. A shareholder may vote his or her shares either in person or by proxy.
A shareholder may appoint a proxy to vote or otherwise act for the shareholder (including
authorizing the proxy to receive, or to waive, notice of any shareholders’ meetings within the
effective period of such proxy) by signing an appointment form, either personally or by the
shareholder’s attorney-in-fact. .An appointment of a proxy is effective when received by the
Secretary or other officer or agent authorized to tabulate votes and is effective for eleven (11) months
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unless a shorter or longer perind is expressly provided in the appointment form. The proxy’s
authority may be limited to a particular meeting or may be general and authorize the proxy to
represent the shareholder at any meeting of sharcholders held within the time provided in the
appointment form. Subject to the Indiana Business Corporation Law and to any express limitation
on the proxy’s authority appearing on the face of the appointment form, the Corporation is entitled to
accept the proxy’s vote or other action as that of the sharcholder imaking the appointment.

Section 1.9. Removal of Directors. Any one or more of the members of the Board of
Directors may be removed, with or without cause, only at a meeting of the shareholders called
expressly for that purpose, by a vote of the holders of shares representing a majority of the votes then
entitled to be cast at an election of Directors.

Section 1.10. Written Consents. Any action required or permitted to be taken at a
shareholders’ meeting may be taken without a meeting if the action is taken by all the shareholders
entitled to vote on the action. The action must be evidenced by one (1) or more written consents
describing the action taken, signed by all the shareholders entitled to vote on the action, and
delivered to the Corporation for inclusion in the minutes or filing with the corporate records. Action
taken under this Section 1.10 is effective when the last shareholder signs the consent, unless the
consent specifies a different prior or subsequent effective date, in which case the action is effective
on or as of the specified date. Such consent shall have the same effect as 2 unanimous vote of all
shareholders and may be described as such in any document.

Section 1.11. Participation by Conference Telephone. The President may authorize any or
all shareholders to participate in any sharehelders’ meeting by, or through the use of, any means of
communication, such as conference telephone, by which all shareholders participating may
simultaneously hear each other during the meeting. Any shareholder participating in a meeting by
such means is deemed to be present in person for all purposes at the meeting.

ARTICLE I
Directors

Section 2.1. Number and Term. The business and affairs of the Corporation shall be
managed under the direction of a Board of Directors. The number of Directors comprising the Board
of Directors is one {1).

Each Director shall be elected for a term of office to expire at the annual meeting of
shareholders next following his ar her election. Despite the expiration of a Director’s term, the
Director shall continue to serve wnti} his or her successor is elected and qualified, or unti! the earlier
of his or her death, resignation, disqualification or removal, or until there is 4 decrease in the number
of Directors by action of the Board of Directors, Any vacancy occurring in the Board of Directors,
from whatever cause arising, shall be filled by selection of a successor by a majority vote of the
remaining members of the Board of Directors (although less than a quorum); provided, however, that
if such vacancy or vacancies leave the Board of Directors with no members or if the remaining
members of the Board are unable to agree upon a successor ar determine not to select a successor,
such vacancy may be filled by a vote of the shareholders at a special meeting called for that purpose




or at the next annual meeting of shareholders. The term of a Director elected or selected to fill a
vacancy shall expire at the end of the term for which such Director’s predecessor was elected.

The Directors and each of them shall have no authority to bind the Corporation except when
acting as a Board.

Section 2.2. Quorum and Vote Required to Take Action. A majority of the whole Board
of Directors shall be necessary tc: constitute a quorum for the transaction of any business, except the
filling of vacancies. If a quorum is present when a vote is taken, the affirmative vote of a majority of
the Directors present shall be the act of the Board of Directors, unless the act of a greater number is
required by the Indiana Business Corporation Law, the Corporation’s Articles of Incorporation or
these By-Laws,

Section 2.3. Annual and Regular Meetings. The Board of Directors shall meet annually,
without notice, immediately following the annual meeting of the shareholders, for the purpose of
transacting such business as properly may come before the meeting. Other regular meetings of the
Board of Directors, in addition to said annual meeting, shall be held on such dates, at such times and
at such places as shall be fixed ty resolution adopted by the Board of Directors and specified in a
notice of each such regular meeiing, or otherwise communicated to the Directors. The Board of
Directors may at any time alter the date for the next regular meeting of the Board of Directors.

Section 2.4. Special Mectings. Special meetings of the Board of Directors may be called by
any member of the Board of Dirzctors upon not less than twenty-four (24) haurs’ notice given to
each Director of the date, time ard place of the meeting, which notice need not specify the purpose
or purposes of the special meeting;. Such notice may be communicated in person (either in writing or
orally), by telephone, telegraph, teletype or other form of wire or wireless communication, or by
mail, and shall be effective at the earlier of the time of its receipt oz, if mailed, five (5) days afterits
mailing. Notice of any meeting of the Board may be waived in writing at any time if the waiver is
signed by the Director entitled to the notice and is filed with the minutes or corporate records. A
Director’s attendance at or participation in a meeting waives any required notice to the Director of
the meeting, unless the Director at the beginning of the meeting (or promptly upon the Director’s
artival) objects to holding the meeting or transacting business at the meeting and does not thereafter
vote for or assent to action taken at the meeting.

Section 2.5. Written Consents. Any action required or permitted to be taken at any meeting
of the Board of Directors may be taken without a meeting if the action is taken by all members of the
Board. The action must be evidznced by one (1) or more written consents describing the action
taken, signed by each Director, and included in the minutes or filed with the corporate records
reflecting the action taken. Acticn taken under this Section 2.5 is effective when the last Director
signs the consent, unless the consent specifies a different prior or subsequent effective date, in which
cases the action is effective on or as of the specified date. A consent signed under this Section 2.5
shall have the same effect as a unanimous vote of all members of the Board and may be described as
such in any document.

Section 2.6. Participation by Conference Telephone. The Board of Directors may permit
any or all Directors to participate in a regular or special meeting by, or through the use of, any means

of communication, such as corference telephone, by which all Directors participating may
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simultaneously hear each other during the meeting. A Director participating in a meeting by such
means shall be deemed to be present in person at the meeting.

Section 2.7. Committees. (a) The Board of Directors may create one (1) or more
comumittees and appoint membe:s of the Board of Directors to serve on them, by resolution of the
Board of Directors adopted by a majority of all the Directors in office when the resolution is adopted.

Each committee may have one { ) or more members, and all the members of a committee shal] serve
at the pleasure of the Board of Cirectors.

(b)

(1)

(2)

€y
(4)

(5)
(6)
7

(¢}

To the extent specified by the Board of Directors in the resolution creating a
committee, each committee may exercise all of the authority of the Board of
Directors; providzd, however, that a committee may not:

authorize dividerds or other distributions, except a committee (or an executive
officer of the Corporation designated by the Board of Directors) may authorize or
approve a reacquisition of shares or other distribution if done according to a formula
or method, or witin a range, prescribed by the Board of Directors;

approve or propuse to shareholders action that is required to'be approved by
shareholders,;

fill vacancies on the Board of Directors or on any of its committees;

except to the extent permitted by subdivision (7), amend the Corporation’s Articles
of Incorporation under IC 23-1-38-2;

adopt, amend, repeal, or waive provisions of these By-Laws;
approve a plan of merger not requiring shareholder approval; or

authorize or approve the issuance or sale or a contract for sale of shares, or determine
the designation and relative rights, preferences and limitations of a class or series of
shares, except the Board of Directors may authorize a committee {or an executive
officer of the Corporation designated by the Board of Directors) to take action
described in this subdivision within limits prescribed by the Board of Directors.

Except to the extent inconsistent with the resolutions creating a committee, Sections
2.1 through 2.6 of these By-Laws, which govern meetings, action without meetings,
notice and waiver of notice, quorum and voting requirements and telephone
participation in meetings of the Board of Directors, apply to each conunittee and its
members as well.

Section 2.8. Compensation. The Board of Directors may fix the compensation of Directors.




ARTICLE IIT
Officers

Section 3.1. Designation, Selection and Terms. The officers of the Corporation shall
consist of the President, the Secretary and the Treasurer. The Board of Directors may also elect such
Vice Presidents, Assistant Secretiries, Assistant Treasurers, and other officers or assistant officers as
it may from time to time determine by resolution creating the office and defining the duties thereof.
In addition, the President may, by a certificate of appointment creating the office and defining the
duties thereof delivered to the Secretary for inclusion with the corporate records, from time to time
create and appoint such assistant officers as the President deems desirable, The officers of the
Corporation shall be elected by the Board of Directors (or in the case of assistant officers appointed
by the President as provided above) and need not be selected from among the members of the Board
of Directors. Any two (2) or more: offices may be held by the same person. All officers shall serve at

the pleasure of the Board of Directors and, with respect to the assistant officers appointed by the’

President, also at the pleasure of such officer. The election or appointment of an officer does not
itself create contract rights.

Section 3.2. Removal. The Board of Directors may remove any officer at any time with or
without cause. An assistant officer appointed by the President may also be removed at any time,
with or without cause, by such officer. Vacancies in such offices, however occurring, may be filled
by the Board of Directors at any meeting of the Board of Directors (or by appointment by the
President, to the extent provided in Section 3.1 of these By-Laws).

Section 3.3. President. The President shall exercise the powers and perform the duties
which ordinarily appertain to that office and shall manage and operate the business and affairs of the
Corporation in conformity with (he policies established by the Board of Directors, or as may be
provided for in these By-Laws.

Section 3.4. Vice Presiclents. Each Vice President, if any, shall have such powers and
perform such duties as the Board of Directors may, from time to time, prescribe and as the President
may, from time to time, delegate to him or her.

Section 3.5. Treasurer. The Treasurer shall perform all of the duties customary to that
office, including the duty of supervising the keeping of the records of the receipts and disbursements
of the Corporation. The Treasurer: shall submit to the Board of Directors at such times as the Board
may require full statements showing in detail the financial condition and affairs of the Corporation.

Section 3.6. Assistant Treasurer. In the absence or inability of the Treasurer, the Assistant
Treasurer, if any, shall perform only such duties as are specifically assigned to him or her, in wriling,
by the Board of Directors, the President, or the Treasurer.

Section 3.7. Secretary. The Secretary shall be the custodian of the books, papers and
records of the Corporation and of its corporate seal, if any, and shall be responsible for seeing that
the Corporation maintains the records required by the Indiana Business Corporation Law (other than
accounting records) and that the Corporation files with the Indiana Secretary of State the annual
report required by the Indiana Business Corporation Law. The Secretary shall be responsible for
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preparing minutes of the meetings of the shareholders and of the Board of Directors and for
authenticating records of the Corporation, and shall perform all of the other duties usual in the office
of Secretary of a corporation.

Scction 3.8, Assistant Secretary, In the absence or inability of the Secretary, the Assistant
Secretary, if any, shall perform cnly such duties as are provided herein or specifically assigned to
him or her, in writing, by the Boird of Directors, the President or the Secretary.

Section 3.9. Salary. The Board of Directors may, at its discretion, from time to time, fix the
salary of any officer by resolution included in the minute book of the Corporation.

ARTICLE IV
Checks

All checks, drafts or other orders for payment of money shall be signed in the name of the
Corporation by such officers or persons as shall be designated from time to time by resolution
adopted by the Board of Directors and included in the minute book of the Corporation; and in the
absence of such designation, sucl: checks, drafts or other orders for payment shall be signed by either
the President or the Treasurer.

ARTICLE Y
Loans

Such of the officers of the Corporation as shall be designated from time to time by any
resolution adopted by the Board of Ditectors and included in the minute book, and in the absence of
any such designation, the President of the Corporation shall have the power, with such limitations
thereon as may be fixed by the Board of Directors, to borrow money in the Corporation’s behalf, to
establish credit, to discount bills and papers, to pledge collateral and to execute such notes, bonds,
debentures or other evidences of indebtedness, and such mortgages, trust indentures and other
instruments in connection therewith, as may be authorized from time to time by such Board of
Directors.

? ARTICLE VI
Exccution of Documents

The President may, in the: Corporation’s name, sign all deeds, leases, contracts or similar
documents that may be authorized! by the Board of Directors unless otherwise directed by the Board
of Directors or otherwise provided herein or in the Corporation’s Articles of Incorporation, or as
otherwise required by law.,

ARTICLE V11
Stock




Section 7.1. Execution. Certificates for shares of the capital stock of the Corporation shall
be signed by the President and the Secretary and the seal of the Corporation (or a facsimile thereof),
if any, may be thereto affixed. Where any such certificate is also signed by a transfer agent or a
registrar, or both, the signatures of the officers of the Corporation may be facsimiles. The
Corporation may issue and deliver any such certificate notwithstanding that any such officer who
shall have signed, or whose facsimile signature shall have been imprinted on, such certificate shall
have ceased to be such officer.

Section 7.2. Contents. Each certificate shall state on its face the name of the Corporation
and that it is organized under the laws of the State of Indiana, the name of the person to whom it is
issued, the number and class of shares that the certificate represents and such other information as
may be required from time to time by resolution of the Board of Directors.

Section 7.3, Transfers. Except as otherwise provided by law or by resolution of the Board
of Directors, transfers of shares of the capital stock of the Corporation shall be made only on the
books of thie Corporation by the l:older thereof in person or by duly authorized attorney, on payment
of all taxes thereon and surrender for canceliation of the certificate or certificates for such shares
(except as hereinafter provided in the case of loss, destruction or mutilation of certificates) properly
endorsed by the holder thereof or accompanied by the proper evidence of succession, assignment or
authority to transfer, and delivered to the Secretary or an Assistant Secretary, if any.

Scction 7.4. Stock Transfer Records. There shall be entered upon the stock records of the
Corporation the number of each :ertificate issued, the name and address of the registered holder of
such certificate, the number, kind and class of shares represented by such certificate, the date of
issue, whether the shares are originally issued or transferred, the registered holder from whom
transferred and such other information as is commonly required to be shown by such records. The
stock records of the Corporation shall be kept at its principal office.

Section 7.5. Loss, Desti-uction or Mutilation of Certificates. The holder of any of the
capital stock of the Corporation shall immediately notify the Corporation of any loss, destruction or
mutilation of the certificate therefor, and the Board of Directors may, in its discretion, cause to be
issued to him a new certificate or certificates of stock, upon the surrender of the mutilated certificate,
or, in the case of loss or destruction, upon satisfactory proof of such loss or destruction. The Board
of Directors may, in its discretion, require the holder of the lost or destroyed certificate or his or her
legal representative to give the Corporation a bond in such sum and in such form, and with such
surety or sureties as it inay direct, to indemnify the Corporation, its transfer agents and registrars, if
any, against any claim that may b* made against them or any of them with respect to the capital stock
represented by the certificate or certificates alleged to have been lost or destroyed, but the Board of
Directors may, in its discretion, refuse to issue a new certificate or certificates, save upon the order of
a court having jurisdiction in such matters.

Section 7.6, Form of Certificates. The form of the certificates for shares of the capital
stock of the Corporation shall conform to the requirements of Section 7.2 of these By-Laws and be in
such printed form as shall from time to time be approved by resolution of the Board of Directors.

ARTICLE VI




Seal

The corporate seal of the Corporation shall, if the Corporation elects to have one, be in the
form of a disc, with the name of the Corporation and “INDIANA” on the periphery thereof and the
word “SEAL" in the center.

ARTICLE IX

Miscellaneous

Secction 9.1, Indiana Business Corporation Law. The provisions of the Indiana Business
Corporation Law, as amended, applicable to all matters relevant to, but not specifically covered by,
these By-Laws are hereby, by reference, incorporated in and made a part of these By-Laws.

Section 9.2. Fiscal Yeai:. The fiscal year of the Corporation shall end on the thirty-first
(31*) day of December of each yzar.

Section 9.3. Amendments. These By-Laws may be rescinded, changed or amended, and
provisions hereof may be waived, at any meeting of the Board of Directors by the affirmative vote of
a majority of the entire numbey of Directors at the time, except as otherwise required by the
Corporation’s Articles of Incorporation or by the Indiana Business Corporation Law.

Seetion 9.4. Definition of Articles of Incorporation. The term “Articles of Incorporation”
as used in these By-Laws means the Articles of Incorporation, the Amended or Restated Articles of
Incorporation of the Corporation as from time to time are in effect.
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SUBSCRIPTION AGREEMENT
FOR

G.K.Fields & Associates,Inc.

Regulation D Rule 504, Offering Shares (3.10 per Share)

Persons interested in purchasing shares of G.K. Fields & Associates, Inc., (the
“Company”) must complete and return this Subscription Agreement along with their check or
money order to:

G.K.Fields & Associates, Inc.
6615 Brotherhood Way
Fort Wayne, Indiana 46825
260-637-2565

Subject only to acceptance hereof by the Company in its discretion, the undersigned (the
“Purchaser™) hereby subscribes for the number of shares and at the aggregate subscription price
set forth below.

An accepted copy of this Agreement will be returned to the Subscriber as a receipt, and
the physical stock certificates shall be delivered to each Subscriber within sixty (60) days of the
date the Subscription Agreement is accepted by the Issuer.

By execution below, the undersigned acknowledges that the Company is relying upon the
accuracy and completeness of the representations contained herein in complying with its
obligations under applicable securities laws.

l. Subscription.

1.1 The Purchaser, intending to be legally bound hereby, hereby tenders this
subscription for the purchase of shares (*Shares”) of the
common stock “Common Stock™) of G.K, Fields & Associates, Inc., an Indiana
corporation (thz “Company”), at a price of $.10 per Share on the terms and
conditions set forth below.

1.2 A check or other form of payment payable to G.K. Fields & Associates, Inc., in
the amount of $ is delivered herewith together with
completed copics of all applicable Subscription Documents.

1.3 THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”) OR UNDER ANY STATE SECURITIES LAW OR
UNDER THE SECURITIES LAWS OF ANY OTHER JURISDICTION AND




1.4

1.5

1.6

1.7

ARE BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM
THE REGISTFATION REQUIREMENTS OF THE SECURITIES ACT AND
SUCH LAWS, THE SECURITIES OFFERED HEREBY HAVE NOT BEEN
APPROVED CR DISAPPROVED BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION NOR HAS THE SECURITIES AND EXCHANGE
COMMISSION PASSED UPON OR ENDORSED THE MERITS OF THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY 1S A
CRIMINAL OFFENSE. THESE ARE SPECULATIVE SECURITIES.

The Purchaser acknowledges that the Company is a start-up, development stage
company with no operating history or revenues, and there can be no assurances
that the Company will ever develop operations. The Purchaser acknowledges that
an investment i the Shares is extremely speculative and that there is a substantial
likelihood that the investor will lose his or her entire investment. The purchase of
the Company stock involves a high degree of risk and should be considered only
by persons who can reasonably afford a loss of their investment.

The Company has nominal cash assets. The business contemplated by the
Company will tequire project financings in addition to the proceeds from the sale
of the Securities. There can be no assurances that such additional project
financings will be obtained on terms favorable to the Company or at all, or that
the transactions contemplated by these agreements will ever result in revenues to
the Company. The Purchaser acknowledged that, even upon the purchase of the
Securities, there can be no assurances that the Company will be able to
accomplish any of its goals. The Purchaser assumes all the obligations and risks of
investigating and conducting due diligence on the matters described concerning
the Company.

The Company intends 10 use the net proceeds from the sale of the Securities, after
deduction for miscellaneous costs related to the sale of the Securities, as working
capital to accomplish its objectives. There can be no assurances that the Company
will be able to accomplish any of its objectives.

Purchaser expressly covenants and agrees that it will reasonably regard and
preserve as confidential any and all information, including but not limited to trade
secrets, market'ng and sales information, pertaining to the Company’s business,
including, but r.ot limited to the information contained in the Company’s business
plan (if available) and such other information relating thereto which may be
provided, directly or indirectly, to the Purchaser (“*Confidential Information™).
Purchaser further covenants that it shall not, without the written authority of the
Company, use for Purchaser’s own benefit or purposes or disclose to others, at
any time, any such Confidential Information. In the event that Purchaser shall not
purchase the Securities on the terms and conditions described in this Subscription
Agreement, or upon request of the Company, Purchaser shall return to the




1.8

1.9

Company all wiitten information provided to Purchaser by or regarding Company,
and shall not retain any copies or record (¢lectronic or otherwise) thereof.

The Company has arbitranly determined the offering price per share. Among the
factors considered were estimates made by the principals as to the future prospects
of the Company and its operations, expenses and potential revenues. Such
estimates were prepared by the principals based upon projections. There can be
no assurances the projections prepared by the Company will be achieved.

The Company has not undertaken, and will have no obligation, to register any of
the Shares under the 1933 Act.

Representations and Warranties.

The Purchaser hereby represents and warrants to the Company as follows:

2.1

2.2

2.3

2.4

2.5

The principal amount of the securities subscribed for by the Purchaser does not
exceed ten percent {10%) of the Purchaser’s net worth.

The Purchaser has either a pre-existing personal or business relationship with the
Company and its officers, directors and controlling persons or by reason of his
business or financial expertise has the capacity to protect his own interest in
connection with this transaction.

The Purchaser is acquiring the securities solely for the Purchasers own account for
investment purposes as a principal and not with a view to resale or distribution of
all or any part thereof. The Purchaser is aware that there are legal and practical
limits on the Purchaser’s ability to sell or dispose of the securities, and, therefore,
that the Purchaser must bear the economic risk of the investment for an indefinite
period of time.

The Purchaser has reached the age of majority (if an individual) according to the
laws of the state in which they reside and has adequate means of providing for the
Purchaser’s current needs and possible personal contingencies and has need for
only limited liquidity of this investment, The Purchaser’s commitment to liquid
investments is reasonable in relation to the Purchaser’s net worth.

The Purchaser understands that the securities are being offered and $old in
reliance on specific exemptions from the registration requirements of federal and
state law and that the representations, warranties, agreements. Acknowledgments
and understanclings set forth herein are required in order to determine the
applicability of such exemptions and the suitability of the Purchaser to acquire
such securities.




2.6

. 2.7

2.8
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2.0

2.11

2.12

2.13

The Purchaser is not relying on the Company with respect to the tax and other
economic considerations relating to this investment. In regard to such
considerations, the Purchaser has relied on the advice of, or has consulted with,
his or her own personal tax, investment or other advisors.

The Purchaser, if executing this Subscription Agreement in a representative or
fiduciary capacity, has full power and authority to execute and deliver this
Subscription Agreement and each other document included as an exhibit to this
Subscription Agreement for which a signature is required in such capacity and on
behalf of the subscribing individual, partnership, trust, estate, corporation or other
entity for whom or which the Purchaser is executing this Subscription Agreement.

If the Purchaser is a corporation, the Purchaser is duly and validly organized,
validly existing and in good tax and corporate standing as a corporation under the
laws of the jurisdiction of its incorporation with full power and authonity to
purchase the securities to be purchased by it and to execute and deliver this
Subscription Ajpreement.

If the Purchaser is a partnership, the representations, warranties, agreements and
understandings set forth above are true with respect to all partners in the Purchaser
(and if any such partner is itself a partnership, all persons holding an interest in
such partnership, directly or indirectly, including through one or more
partnerships), ¢nd the person executing this Subscription Agreement has made
due inquiry to determine the truthfulness of the representations and warranties
made hereby.

Within five (5) days after receipt of a request from the Company, the Purchaser
will provide such information and deliver such documents as may reasonably be
necessary to comply with any and all laws and ordinances to which the Company
is subject.

The Purchaser has bcen granted the opportunity to conduct a full and fair
examination of the records, documents and files of the Company, to ask questions
of and receive answers from representatives of the Company, its officers,
directors, employees and agents concerning the terms and conditions of this
offering, the Company and its business and prospects, and to obtain any additional
information which the Purchaser deems necessary to verify the accuracy of any
information received.

The securities were not offered to the Purchaser through an advertisement in
printed media of general and regular circulation, radio or television.

The Purchaser has relied completely on the advice of, or has consulted with, his
own personal tax, investment, legal or other advisors and has not relied on the
Company or any of its affiliates, officers, directors, attorneys, accountants or any




2.19

affiliates of anv thereof and each other person, if any, who controls any thereof,
within the meaning of Section 15 of the Securities Act, except to the extent such
advisors shall be deemed to be as such.

The Purchaser has such experience in business and financial matters that it is
capable of evaluating the merits and risks of an investment in the secunities. The
Purchaser ackrowledges that the securities are speculative and involve a high
degree of risk, including the potential Joss of the Purchaser’s investment herein
and the Purchaser has taken cognizance of and understands the risk factors related
to the purchase of the securities.

Acknowledgments.

The Purchaser is aware: that:

3.1

32

33

3.4

3.5

The Purchaser recognizes that investment in the Company involves certain risks,
including the potential loss by the Purchaser of interest on their investment herein,
and the Purchaser has taken full cognizance of and understands all of the risk
factors related to the purchase of the securities. The Purchaser recognizes that the
information set forth in this Subscription Agreement does not purport to contain
all the information, which would be contained in a registration statement under
the Securities Act,

No federal or state agency has passed upon the securities or made any finding or
determination &s to the fairness of this transaction.

The securities and any component thereof have not been registered under the
Securities Act or any applicable state securities laws by reason of exemptions
from the registration requirements of the Securities Act and such laws, and may
not be sold, pledged, assigned or otherwise disposed of in the absence of an
effective regist-ation statement for the securities and any component thereof under
the Securities Act or unless an exemption from such registration is available.

There currently is no market for the Company’s securities. There can be no
assurances tha: a market for the Company’s securities will ever develop or if
developed, be sustained in the future. Consequently, the Purchaser may never be
able to liquidate the Purchaser’s investment and the Purchaser may bear the
economic risk of the Purchaser’s investment for an indefinite period of time.

The certificates for the securities will bear the following legend to the effect that:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933 (THE *“ACT”). THE SECURITIES HAYE BEEN
ACQUIRED FOR INVESTMENT AND MAY NOT BE SOLD,




TRANSFERRED, ASSIGNED OR OTHERWISE DISPOSED OF IN
THE AESENCE OF A CURRENT AND EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT WITH
RESPECT TO SUCH SHARES, OR AN OPINION SATISFACTORY
TO THE ISSUER AND ITS COUNSEL TO THE EFFECT THAT
REGISTRATION IS NOT REQUIRED UNDER THE ACT.

3.6 The Company may refuse to register any transfer of the securities not made in
accordance with the Securities Act and the rules and regulations promulgated

thereunder.

4. Acceptance of Subscription.

The Purchaser hereby confirms that the Company has full right in its sole discretion to
accept or reject the subscripticn of the Purchaser, provided that if the Company decides to reject
such subscription, the Company must do so promptly and in writing. In the case of rejection, any
cash payments and copies of all executed Subscription Documents will be promptly returned
(without interest or deduction ‘n the case of cash payments).

5. Indemnification.

The Purchaser agrees to indemnify and hold harmless the Company as well as the
affiliates, officers, directors, partners, attorneys, accountants and affiliates if any thereof and each
other person, if any, who controls any thereof, within the meaning of Section 15 of the Securities
Act, against any and all loss, Liability, claim, damage and expense whatsoever (including, but not
limited to, any and all expenses reasonably incurred in investigating, preparing or defending
against any litigation commenced or threatened or any claim whatsoever) arising out of or based
upon any allegedly false representation or warranty or breach of or failure by the Purchaser to
comply with any covenant or agreement made by the Purchaser herein or in any other document
furnished by the Purchaser to eny of the foregoing in connection with this transaction.

6. Irrevocability

The Purchaser hereby acknowledges and agrees, subject to the provisions of any
applicable state securities laws providing for the refund of subscription amounts submitted by the
Purchaser, if applicable, that the subscription hereunder is irrevocable and that the Purchaser is
not entitled to cancel, terminate or revoke this Subscription Agreement and that this Subscription
Agreement shall survive the death or disability of the Purchaser and shall be binding upon and
inure to the benefit of the Purchaser, and the Purchasers respective heirs, executors,
administrators., successors, legal representatives and assigns. If the Purchaser is more than one
person, the obligations of the 1’urchaser hereunder shall be joint and several, and the agreements,
representations, warranties and acknowledgments herein contained shall be deemed to be made
by and be binding upon each such person and each such person’s heirs, executors, administrators,
successors, legal representatives and assigns.




7. Modification.

Neither this Subscription Agreement nor any provisions hereof shall be waived, modified,
discharged or terminated except by an instrument in writing signed by the party against whom
any such waiver, modification, discharge or termination is sought.

8. Notices.

Any notice, demand or other communication which any party hereto may be required or
may elect to give anyone interested hereunder shall be sufficiently given if. (a) deposited, postage
prepaid, in a United States mail box, stamped registered or certified mail, return receipt
requested, and addressed, in the case of the Company, to the address given in the preamble
hereof, and, if to the Purchaser, to the address set forth hereinafier; or (b) delivered personally at
such address.

9, Counterparts.

This Subscription Agieement may be executed through the use of separate signature
pages or in any number of ccunterparts, and each of such counterparts shall, for all purposes,
conslitute an agreement bindir.g on all parties, notwithstanding that all parties are not signatories
to the same counterpart,

10. Entire Agreement.

This Subscription Agreement contains the entire agreement of the parties with respect to
the subject matter hereof, and there are no representations, warranties, covenants or other
agreements except as stated or referred to herein.

11. Severability.

Each provision of this Subscription Agreement is intended to be severable from every
other provision and the invalidity or illegality of the remainder hereof.

12. Transferability; Assignability,

This Subscription Agreement is not transferable or assignable by the Purchaser.

13. Applicable Law and Forum.

This Subscription Agreement and all rights hereunder shall be govermed by, and
interpreted in accordance with the laws of the State of Nevada. The federal and state courts of the
State of Nevada shall have sole and exclusive jurisdiction over any dispute arising from this
Offering and this Subscription Agreement.

14, Subscription Information,




14.1 Minimum Subsgription - There is no minimum subscription amount, although the
Issuer reserves the right 1o reject any subscription. In connection with this
subscription the undersigned hereby subscribes to the number of Shares shown in

paragraph 1. Proceeds from this Offering will be used immediately following
subscription.

142 Limitations in_Certain States - Depending on the state of residence of a
Subscriber, there may be certain investor suitability qualifications and numerical
limitations imposed on the Company in order to qualify the offering as exempt
from securities registration within such state(s). All Subscriptions shall be subject
to all such applicable state securities laws and regulations.

IN WITNESS WHEREOF, the undersigned Purchaser does represent and certify under
penalty of perjury that the foregoing statements are true and correct and that he has (they have)

by the following signature(s) sxecuted this Subscription Agreement this day
of 2007.
Name of Purchaser:

Please print above the exact name(s) in which the
Shares are to be held.

Signature of Purchaser

Name of Co-Purchaser (if any)

Signature of Co-Purchaser (if any)

{Signature Pages Follow)




INDIVIDUAL

Address to which Correspondence
Should be Directed

Signature (Individual)

Name

Street Address

Signature (All record holders should sign)

City, State and Zip Code

Name(s) Typed or Printed

Tax ldentification or Social Secunty
Number

Telephone Number




CORPORATION, PARTNERSHIP, TRUST, OR OTHER ENTITY

Address to which Correspondence

Should be Directed

Name of Entity Street Address
By:

* Signature City, State and Zip Code
Its:

Title Tax Identification or Social Security Number

: ( )

Name Typed or Printed Telephone Number

*1f Shares are being subscribed fior by a corporation, partnership, trust or other entity, the Certificate of
Signatory on the following page must also be completed. )
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CERTIFICATE OF SIGNATORY

To be completed if Shares are being subscribed for by an entity.

I, , am the President
of (the “Entity”).

I certify that ] am empowered and duly authorized by the Entity to execute and carry out
the terms of the Subscriptior. Agreement and Letter of Investment Intent and to purchase and
hold the Shares, and certify that the Subscription Agreement and Letter of investment Intent has
been duly and validly executed on behalf of the Entity and constitutes a legal and binding
obligation of the Entity.

IN WITNESS WHEREOF, [ have hereto set my hand this day of
, 2007.




ACCEPTANCE

This Subscription Agreement is accepted as of

, 2007,

G.K. Fields & Associates, Inc.,
an Indiana corporation

By:

Gregory K. Fields, President
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THE PRACTICE
BUSIESS COACH FRANCHISE AGREEMENT

THIS AGREEMENT is entered into effective as of q E6.0 7 betwaen Oakiree Business
Servicas of Ohlo, LLC ("Master Licensee") and Greg Fields (*You*).

RECITALS

A Master Licensee has been granted the right by ActionCOACH USA, Inc., a Nevada
corporation (“Franchiscr”), to sublicense the Marks, the System, and the Confidential
information (each as defined below) within the area designated in Attachment 1 to this
Agreemert (the “Territory”).

B. Franchisor’s affiliate, ActionCOACH Limited ("ACL") has developed and owns the Marks, the
System, and the Confidential Information; and

C. ACL has granted ActioniCCACH {Licensing) Limited (“Licensor”) the exclusive right to license
and authorize the sublicensing of the Marks, tha System, and the Confidential Information
within the U.S A; and

D. Licensor has granted Fqanchisor the exclusive right to sublicense the Marks, the System,
and the Confidential Information within the U.S.A.; and

E. You wish to obtain the right to operate an AclionCOACH business coaching and mentoring
business in the Territory.

The parties agree as follows:

DEFINITIONS

“Business”" means the Actioni>OACH business coaching and mentoring business that you are
franchised to operate under this AgreemenL

“Business Coach” means the person providing Coaching Services pursuant to this Agreement.

“Client” means a small business owner or other customer who agrees to purchase Coaching
Services from the Business.

“Coaching Services" means lhe business coaching and mentering services, training modules,
business plan drafting assistance, and other services authorized by Franchisor from time to time for
delivery to Clients.

“Confidential Information” has the meaning defined in Section 14 of this Agreement.

“Gross Revenues” means the |otal receipts derived from services pesformed and products sold by
or in connection with the Business. Any property or services received from Clients in exchange for
Coaching Services will be Includad in Gross Revenuaes at their fair market value al the time received.
Gross Revenues alse Include any proceeds you may receive from business Interruption insuranca,
Gross Ravenuss do not include sales laxes or other taxes that you coilect from Clients and pay
directly to the appropriate governmental authorities.
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"Manuals” means the operalions manuals, policy statements, directives, and other written
instructions issued by Franchisor with respect to the System, including. without limitation, information
and materials posted in the “Mernbers" area of the ActionCOACH websita, Part or all of the Manuals
may be issued in electronic foom. Franchisor may amend the Manuals from time to time.

“Marks” means the marks listed in Attachment 1 and such other registered and unregistered trade
names, trademarks, service marks, logos, commercial symbols, Intermet domain names, web site
identifiers, designs, color schemes, and lrade dress as Franchisor may designate from time to time
for use with the Systam.

“Multi-Area Marketing Programs” means Licensor's and Franchisor's Internet, television,
electronic, co-branding, alliance, affinity, and other marketing programs, policies; and strategies.

“Norninated Business Coach” means the spacific individual who is authorized by Master Licensee
to provide the Coaching Services to Clients on behalf of the Business. Only one person may be the
Nominated Business Coach at any given time. You must personally serva as the Nominated
Business Coach for the first year of operation, unless Master Licensee agrees to shosten this period.
Thersafter, you may appoint another individua! to serve as Nominated Business Coach, as long as
that individual: (i) has been app-oved by Master Licensee and trained by Franchisor; (i) has signed
a Nominated Business Coach Agreement with you; and (iii) has direct responsibility for all operations
of the Business and the authority to bind you in any dealings with Master Licensee or Franchisor.

“System” means the business rethods, specifications, procedures, and accurnulated trial and error
developed by Licensor, and to ke developed by Licansor, for the opseration and management of an
AclionCOACH business coaching and mentoring business.

SECTION 1 - RIGHTS GRANTED

1.4 Master Licensee grants you the right, and you undertake the obligation, to:

A. Operate the Business upon the terms and conditions of this Agreement, on a non-

exclusive basls in the Teititory; and
8. Use the Marks and the System in the operation of the Business.

1.2 This Agresement does not include: the right to seli products to any vendor who waould in turn
sell io consumers; the right to sell any product except through the Business; or the right to
perform any Coaching Services other than through the Business.

1.3 You may not grant a subfranchise or otherwise sublicense any of your rights under this
Agreement.

SECTION 2 - TERM AND RENEWAL OPTIONS

241 The term of this Agreament commences on the dale of its execution by Master Licenses.
Unless sooner terminated under Section 16, this Agreement will expire seven (7) years from
the date of its execution by Master Licensee.

2.2  You will have the option io renew the right to operate the Business for successive periods of
7 years each. Master Licensee may refuse to renew your right to operate the Business if
any of the following condlitions have not been satisfied:
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A. You must give Master Licensee written notice of your elsction to renew (“Renewal
Notica”) not mora than 8 months, and not less than 6 months, before the current term
expires. Master Licensee will respond to this notice with its approval or disapproval within 2
months thereafter.

B. You must be cumrent. in all payment obligations to Master Licensee and must remedy any
breach of this Agreement specified by Master Licensee by written notice.

C. You must not have received more than 1 written nofice of default from Master Licenses
in the 24 months preceding delivery of the Renewa! Notice.

D. You must have operated the Business and used the System substantially in accordance
with this Agreement and the Manuals during the term then expiring.

E. You must execule a new Businass Coach Franchise Agreement on the then cument form
designated by Franchisar, the terms of which may differ from this Agreement. Your failure to
execute the updated Business Coach Franchise Agreement within 30 days after its delivery
will be deemed an election not to renew.,

G. You must execute 3 general release of all claims that you may have against Master
Licensee, Franchisor, Licensor, and their respective officers, directors, shareholdars, agents,
and employees. This release must be in a form satisfactory to Master Licenses and
Franchisor,

H. You must make expendilures as may be reasonably required 1o upgrade the Business
and its signs, stock, fooms and equipment so as to reflect the then-current image of the
AclionCOACH concept.

I.  Youmust pay Master Licensee the Renawal Fee specified In Alttachment 1.
SECTION 3 - INITIAL FEES

You will pay Master Licensee the Franchise Fee specified in Atlachment 1 upon signing this
Agresment,

You will pay Master Licensee the Training Fee specifiad in Attachment 1 no later than 14
daeys before you or your Nominated Business Coach begin the ActionCOACH initial training

program.

The Franchise Fee and Training Fes are non-efundable, in whole or in part, under any
circumstances.

SECTION 4 - ONGOING FEES AND ROYALTIES

On or before the 1st day of each calendar month, you must pay Master Licensee a Royalty
Fes as set forth on Attachment 1. No Royailty Fee is due for the month in which you
complete the ActionCOACH initial training program or for the following two months.

On or before the 5th day of each calendar month, you must pay Master Licenses a
Marketing and Adverlising Fee as set forth on Attachment 1; provided however, that no
Marketing and Advertising Fee is due with respect to Gross Revenues in the month in which
you or your Nominated Business Coach, as applicable, complete the ActionCOACH initial
training program or in the following month. Each Marketing and Advertising Fee payment
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must be accompanied by a statement of the preceding month's Gross Revenues on a form
approved by Master Licansee.

Any amount due under this Agreement that is not paid on or before the due date will accrue
interest daily at the rate specified in Attachment 1. Each failure fo pay Royalty Fees,
Markating and Advertising Fees, or any other amount payable to Master Licensee when due
is a matarial breach of this Agreement.

You will establish a separate bank account for the Business and use the method(s) specified
from time to Ume by IvMaster Licensee for the payment of Royally Fees, Marketing and
Advertising Fees, and all other fees and amounts owed. You will furnish Master Licensee
and your bank with such authorizations as may be necessary to effect payment by the
method required by Master Licensee.

SECTION 5 - ADVERTISING AND MARKETING

You will advertise and promote the Business at your own expense and in accordance with
the Manuals. However, you may not publish or distribute any advertising or promotional
material unless it has boen approved in writing by Master Licensee, which approval will not
be unreasonably wilhheld or unduly delayed. if Master Licensee objects 1o any advertising
or promotional material that you are using, you must immediately stop using it. Advertising
and promotionat materials furnished by Master Licensee may be used only in the manner
and during the period specified by Master Licensee. Master Licensee has the right to charge
reasonable fees for any materials that Masler Licensee provides.

You acknowledge that, unless otherwise specified by Franchisor in writing, one hundred
percent (100%) of the Markeling and Advertising Fees will be sent by Master Licensee to
Franchisor for its use in local, regional or natlonal marketing and advertising. Franchisor will
direct all marketing programs supported by Marketing and Advertising Fees, with fina!
discretion over creative concepts, materials, and media used in the programs and their
placemeni. Franchisor may use the fees for any aclivities that they believe would benefit
AclionCOACH businesses generally, including, but not limited to national and Intenationa!
advertising, promotion, creative development, production of adverlising and promotion,
markeling research and development, public relations, Intemet, and reasonable
adminisiralive expenses relaled to these efforts.

You must use the Marks in all advertising and promatian of the Business. You must, at your
own cost, display signs at the Business location {unless you operate the Business from a
home office) and at Master Licensee, Franchisor and Licensor events in accordance with the
Marnuals® specifications.

You acknowledge that your web site, If any, constitules advertising and promotion subject to
Section 5.1 above. You agree to comply with all policies and standards that Master Licensee
or Franchisor issues from time to time with respect to web sites specifically. Master
Licensee or Franchisor may: (i) require that your web sile be accessible only by link from
Master Licensee’s site, and (i) prohibit links between your web site and any other web site.
You acknowledge that any copyright in your web site will be deemed to be owned by
Franchisor, You agree l0 execute any documents that Master Licensee requires to affim
Franchisor’'s ownership of the copyright. You must ensure cooperation with Master Licensee
by any web sita service provider with which you do business. You represent that you have
or will have the lawful right to use any proprietary materials of others that appear in your web
site.
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SECTION 6 - RECORDS AND AUDITS

You must maintain complete and accurate records conceming all financlal, marketing and
operating aspects of the Business. You must keep these records at your Business location
{or another place approved in writing by Master Licensee). You must provide such reports
as may be required by Master Licensee or Franchisor. Your records must include Business
tax returns; daily and weekly marketing, sales and performance reports; statements of Gross
Revenues (to be preparad each month for the preceding month); profit and Joss statemsnts;
and balance sheets. f Master Licansee datermines that your records or financial stalements
are not of sufficient detail or reliability, Master Licensee has the right to require that you have
such records or staternents reviewed or prepared by an independent Certified Public
Accountant. Master Licensee and Franchisor will keep your financial data confidential
excapt to the extent that Master Licensee or Franchisor decides, or is required, to make an
"eamnings claim” under applicable franchise disclosure laws. Master Licensee or Franchisor
may also conduct an audit of your compliance with the System.

While this Agreement Is in effect, and for 3 years after Its expiration or termination or after
any transfer approved under Section 19, Master Licensee and Franchisor have the right to
request, receive, inspect and audit any of the recards referred to in Section 6.1. Master
Licenses and Franchisor agrea to do inspections and audits at reasonable times. You agree
to keep all original records, reports, involces, order forms, and calculations for at least 6
years from the date they were generated. Should any inspection or audit disciose a
deficiency in the paymanl of any Royalty Fee, Marketing and Adverising Fee or other
amounts required to be paid under this Agreement, you will immediately pay the deficiency to
Master Licensee. In addition, if the deficiency for any audit period equals or exceeds 5% of
the correct amount due, you must also immediately pay to Master Licensee the reasonable
cost of the ingpection or audit, including travel, lodging, meals, salaries and other expenses
of the inspecting or auditing personnel. Should the audit disclose an overpayment of any
Royalty Fee, Marketing end Advertising Fees or other amounts due, Master Licensee or
Franchisor will promptly pay the amount of the overpayment to you provided that the amount
excesds $50.00.

SECTION 7 — ASSISTANCE BY MASTER LICENSEE
Master Licensee will:

A. Amange for you or Nominated Business Coach to attend Franchisor’s initial training
program.

B. Assist you with the preparalion of an initial business plan.

C. Provide you with an initial packet of marketing and promotional materials, and with
guidance on pre-openiny) and opening aclivities for the Business, prior to and including its
first two weeks of operation. This may include guidance on advertising and promotional
programs.

D. Each week for the first 80 days afier you or your Nominated Business Coach completes
the ActionCOACH initieal fraining program, telephone you to discuss any operational
challenges and assist you in examining your results from your weekly reports. Thereafter,
Master Licensee will conduct or arrange for periodic conference calls with you to discuss
operational challenges and conduct ongoing training.
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E. Amange for you and your Nominated Business Coach (o attend Franchisor's annual
conferancas. There will be a conference fee, and you must pay all your travel and [iving
expenses. Master Licensee may also hold such conferencas within the Temitory. Unless
waived by Franchisor in wriling, you or your Nominated Business Coach's aftendance at
Franchisor's Regional and Global Conferences is mandatory.

F. Provide to you, on loan during the term of this Agreement, one set of the Manuals and
any amendments thereio by Franchisor. The Manual for your Nominated Business Coach
will be supplied to you once Master Licensee receives an executed copy of the Nominated
Business Coach Agreement and the Training Fee has been pald.

3. Infarm you of any changes and Improvements to the System that may be developed by
Franchisor or Licensor and authorized for use by ActionCOACH business coaches in the
US.A,

H. Provide assistance in conducting workshops and seminars for Clients and potential
clients, Insofar as Master Licensee is available.

Master Licensee will offer you such additional guidance and assistance as Master Licensee
deems necessary or advisable. Failure of Master Licenses to provide any particular sesvice,
either Initlal or continuing, will not excuse you from paying the Franchise Fee, Royalty Fees
or Marketing and Advert’sing Fees.

SECTION 8 - TERRITORY ISSUES

Your franchise is non-exclusive. There will be other Business Coaches providing Coaching
Services in the Temitory. In addition, Franchisor and Licensor may sell products in the
Temitory via Multi-Area Marketing Programs. Master Licensee will communicate to you any
policies that Franchisor ar Licensor Issues to coordinate Multi-Area Marketing Pregrams.

You may not adverlise In any media whose primary circulation or footprint is outside of the
Tenilary, nor may you engage in direct marketing to customers or prospects outside of the
Temitory. Franchisor and Master Licensee may establish terms and conditions under which
you may advertise on the Intemet. Should you receive a request for services from a Client or
prospective client outsida of the Territory, you must refer the request to Master Licensee. If
the Client’s or prospective clignt's principal office is outside of the Territory and Franchisor
has not licensed any third party to operate in that Territory, Master Licensee will refer the
request for services bact: to you.

You may requsst Master Licensee's approval to relocate your Business to the lerritory of
another ActtonCQACH Master Licensee, If both Master Licensees approve your reguest,
Master Licensae will assign this Agreement to the Mastar Licensee for the new termitory, and
upon the aessignment you must pay Master Licensee a relocation fee of $10,000 to
compensate Master Licensee for its lost future income from your franchise.

SECTION 9 - OFFICE LOCATION

You can locate your office anywhere in the Territory. The office must at all times be waell
presented and of a professional nature. Your initial office location is specified in Altachment
1. You must notify Master Licensee (in edvance, f possible) if you intend to change your
office location or if for any reason you are or will be unable to operate the Business from your
then-current office location (such as a taking by eminen! domain, terminatien of your lease,
mortgage default, or damage or repair). The term of this Agreement will not be extended by
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any such interruption, nor will you be excused from paying Marketing and Advertising Fees
or Royalty Fees during such interruption,

SECTION 10 - MANUALS

10.1  Yeou acknowledge that the Manuals are furmnished to you on loan and thal they remain the
i sole property of Licensor at all times. You agree to immediately retum the Manuals to
] Master Licensee i you cease to be a Business Coach for any reason.

l - 10.2 Lieensor or Franchisor may revise the Manuals at any lime and from time to time. Master
! ’ Licensee will communicate any such changes to you. Such revisions may include changes
t

with respect to:
E } A The authorized Coaching Services;
i B. Operating procedures; '
! } C. Advertising and jpromotions;
3 D. Equipment and supplies;
j E. Dress codes;
F.  Additions or modifications of Marks;
| G Accounting and reporting systems and forms; and

H. Insurance requirements.

: 10.3  You agree lo operate the Business in accordance with the Manuals, as modified from time to
. time. Failure to comply with the standards set forth in the Manuals wil! constitute a material
: breach of this Agreement.

SECTION 11 - YOUR DUTIES AND OBLIGATIONS

11.1  You agree to use your hest efforts to increase the reputation of and demand for Coaching
! Services in the Terrilory.

11.2  You agree to stricly comply with all present and future slandards, specifications and
procedures prescribed by Licensor and communicated by Master Licensee or set out in the
Manuals, including but not limited to the following requirements:

A You or your Nominated Business Coach must complete the ActionCOACH initial

fraining program, at a location designated by Franchisar, before the Business opens. Unless

Wy waived by Franchisor in writing, you or your Nominated Business Coach's atiendance al
Franchisor's Regional and Global Conferences is mandatory. You are responsible for all
salary, travel expenses, and other expenses of persons attending programs, seminars, and
conferences offered by Franchisor or Master Licensee.

. a. You must identify all of your employees to Master Licensee, and must ensure that
they are suitably qualified to nun the Business properly. You must keep Master Licensee
Informed at all times regerding the names, background and experience of all personnel.

Practice - Business Coach Franchiss Agreemenl - Jan 2007
SM01DOCS5\598260.3C054258/0203835




1.3

C. You may offer only the Coaching Services and related products approved by
Franchisor for sale by business coaches in the U.S.A. If Franchisor authorizes any
additional Coaching Services or products for sale by ActionCOACH business coaches and
designates such services or products as mandatory, you must begin offering them at the
time and in the manner required by Franchisor.

D. All personnel must be professional in dress and appearance in @ manner consistent
with Masler Licensee's requirements. |

E. You must operat2 the Business only under the Marks and under no other trade name
or business name. However, you must make it clear to Clients, employees and the general
public that you are an irdependent party operating the Business under license from Master
Licensee. You may not use the Marks as any part of a corporate or other legal name, but
you may append “d/bfa ActionCOACH” after your corporate or legal name.

F. You must atterxl all seminars, workshops and exhibitions hosted or amanged on
behalf of the Business and/or its Clients as reasonably required by Master Licensee. At your
cost, you must display signs at such events in accordance with the Manuals’' specifications.

G. You must pay all debts and taxes arising in connection with the Business when due,
Including debts payable io Master Licensee,

H. You must comply with all laws applicable to the Businaess.

I You must participate in Ciient satisfaction surveys, and participate in programs
derived from such surveys. You must also cooperate with and participate in Multi-Area
Marketing Programs.

J. You must provida the supervision, support and instruction required by your Support
Agreement with your Notninated Business Coach,

K. You must requie your employees and Nominated Business Coach to sign a
nondisclosure and noncompste agreement in a form acceptable to Master Licensee and
Franchisor.

L. Throughout the Term, you must be of good character and must not indulge in what
the Master Licensee reasonably considers to be unsthical conduct or acts of moral lurpitude
or do anything which micht damage the gaodwill attaching 1o the Marks and cther intellectual
property associated with the Systam, or damage any other ActionCOACH businesses within
and outside the Termitory, whether franchised or operated by Franchisor (or its Affiliates).

You must submit to Master Licensea the reports and information specified In the Manuals
from time to time, and ‘vou must submit them in the form and manner prescribed by the
Manuals. The required raports include:

A, A reponl enfitled “Action Plan,” which outlines the goals, strategies, and actions you
set for development of the Business. This report will be completed and deliversd from time
to time within ten business days of Master Licensee’s request.

B. A report entitted “Key Performance Indicators,” which summarizes the activities of
fhe Business for the month. This report must be completed and delivered to Master
Licenses no later than five (5) days following the end of each calendar month. If you fail to
deliver the required infonnation In a timely manner, Masler Licensee, in addition to any other
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remedies available under this Agreement, may suspand or tarminate the services provided to
you by Master Licensee under this Agreement.

C. Weekly marketing results and sales performance reports.

You acknowledge and agree that the submission of all required raports is a primary
responsibility of each Business Coach. You also agree {o give Master Licensee and
Franchisor independent access to the Information in your computer system.

You may appoint another individual to serve as the Nominated Business Coach, as long as
that individual: {i) has been approved by Master Licensee, unless waived by the Franchisor
in its sole discretion, ani trained by Franghisor, (i} has signed a Nominated Business Coach
Agreament with you; (iii) has direct responsibility for all operations of the Business and has
the authority to bind you in any dealings with Master Licensee or Franchisor.

Master Licensee has the right to inspect your office upon reasonable prior notice, which will
not be less than 72 hours if your office is located in your heme. Master Licensee has the
right at any time to discuss with your Clients and personnel any matters thal may pertain to
the Business and to compliance with this Agreement.

Master Licensee may caft ad hoc meetings of Business Coaches, which will not number
more than four (4) per year. You will use your best endeavors to attend.

While this Agreement is in effect, and for 3 years after its termination or expiration or any
transfer approved under Section 19, you agree to supply to Master Licensee your home
address, telephone number, and email address, as well as the home addresses, telephone
numbers, and email addresses of your directors, officers, and employees.

SECTION 12 - PURCHASE OF EQUIPMENT, INVENTORY AND SUPPLIES

Except for equipment ard products that are proprietary to Licensor or Franchisor, you may
purchase your equipment, sofiware, supplies, and other items from any reputable
manufacturer or supplier. To lhe extent that Franchisor publishes standards for non-
proprietary equipment, software, telephone lines, Internet service, supplies, stationery, or
other items used in the Business, you must use only itams meeting the applicable standards.
If you receive nolice from Master Licensee of a change In the applicable standards, you
agree to comply with the new or revised standards as soon as practicable.

SECTION 13 - INSURANCE AND INDEMNIFICATION

You must purchase befcre the Business opens, and at all tmes thereafter maintain in full
force and effect, all insJrance policies of the types and with the minimum poficy limits
prescribed by Master Licensee and Franchisor from time to time, including withaut limitation:

A, Professional indemnity insurance;

B. Comprehensive general tiability insurance;

C. Workers' compensatlon insurance as prescribed by law;

D Insurance as may be required by the terms of any lease or morlgage for the

Business; and,
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E. Any additional irsurance that Master Licensee or Franchisor may inform you Is
required, such as business interruption, disability or income protection insurance.

F. Al Tiability policies must list Master Licensee and Franchisor as additional named
insureds. Your liability insurance will not be limited in any way by reason of any insurance
that may be malntained by Master Licensee or Franchisor.

All policies of insurance must be with responsible companies qualified to do businass and in
gead standing in the state where the Business is located. At Master Licensee's request, you
must fumish to Master Licensee certificates issued by each of your Insurers indicating thst all
premiums due have been paid, that all required insurance is in full force and effect, and that
the insurance will not be terminated or changed without at least 30 days' prior written notice
from the insurer to Master Licensee. Within 5 days of any request by Master Licenses, you
must deliver a copy of all insurance policies to Master Licensee {or examination.

If you fail to obtain or mainain adequate insurance, Master Licensee or Franchisor may, at
its sale discration, oblain insurance for you and in your name. Within 5 days of written
request by Master Licensee or Franchisor, you must reimburse Master Licensee or
Franchisor for any costs incurred in obtaining insurance in your behalf.

You agree to indemnify Master Licensee, Franchisor and Licensor and hold each of them
harmless against all claims, expenses, and liabilities of any kind arising from or in connection
with the operation of the Business, except to the extent that such labilittes arse from the
gross negligence or willful acts of the party seeking indemnification from you. This indemnity
will remain in force after expiration or termination of this Agreement or after any transfer
approved under Section 19. This indemnity is not limited by the amount of insurance that

you carry.

All property used in the Eusiness will be maintained at your sole risk, and if any property is
demaged in any way, Master Licensee will nol compensate you except o the extent the
damage was caused by Master Licenses 's gross negligence or willful acts.

SECTION 14 - TRADEMARKS AND CONFIDENTIAL INFORMATION

You acknowledge Licensor's exciusive ownership of and rights in the Marks and in the
System. All goodwill now or in the future assoclated with your use of the Marks will accrue
exclusively to the benefit of Licensor. You agree that you will not, during or after the term of
this Agreement:

A. contest or aid in contesting the validity or ownership of the Marks;

B. take any action in derogatien of Licensor's, Franchisor's, or Master Licensee’s rights
with respect ta the Marks, whether now existing or later obtained; or

C. register or attempt to register the Marks In your own name. You may, however,
register a "d/b/a” or a fictitious name certificate In conneclion with the operation of the
Business.

You agree lo:
A, use the Marks only in connection with the Business;
B. use the Marks only in accordance with the Manuals;
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C. reproduce the Marks exactly and accurately; and

D. change, discortinue, or subslitute for any of the Marks, at your own expense, if
Master Licansee notifies you that Licensor or Franchisor has modifled the Marks to be used
inthe U.S.A,

You acknowledge that you will have access to the Manuals and other valuable trade secrets,
know how, methods, information, recruiting techniques, accounting procedures, control
procedures, and marketing techniques relating to the System (collectively, the “Confidential
Information™). The Corifidential Informaticn was developed by Licensor at significant cost, is
owned by Licensor, end is necessary to the operation of Lhe Business. You further
acknowledge that such Confidential Information was unknown to you prior to negotiation for
and execution of this Agreement. You will take all sleps necessary, at your own expense, to
protect such Confidential Information and will not divulge it either during the term of this
Agreement or thereafter. Your employees may have access to the Confidential information
only to the extent necessary to perform particular tasks, and only after first signing a
confidentiality agreement, in a form acceplable to Master Licensee and Franchisor. You will
be responsible for all unauthorized disclosures of Confidential Information by any person
given access to the Confidential Information. Upon expiration or termination of this
Agreement or any transfer approved under Section 19, you will return or destroy all
Confidential Information.

You must immediately inform Master Licensee of any suspected. known or threatened
infringement of or challenge to the Marks or unauthorized disclosure or use of Confidential
Informalion. You must assist and cooperate with Master Licensee, Franchisor and Licensor
in taking such action, if any, as they deem appropriate to protect the Confidential Information
and the Marks,

You agree that all dala that you coliect from Clients and prospective clients in connection
with the Business is deemed to be jointly owned by Master Licensee and Franchisor. You
are licensad to use such dala while this Agreement is in effect. Upon expiration or
fermination of this Agreement or an approved transfer of the Business to a new owner, you
must comply with Section 17 and not use any Client or prospective client data for any
purpose contrary to Section 15.2.

SECTION 15 - RESTRICTIONS ON COMPETITION

During the term of this Agreement, you may not, either directly or indirectly through any other
person or enlity, pariicipate in, be employed by, act as a coach to, provide financial
assistance lo, or acquire any interest in any business that offers business coaching and
mentoring services (“Competing Business™) fo clients in the U.S.A.

The restriction in Seclion 15.1 will also apply for a continuous two-year period after the
expiration or termination of this Agreement or after a transfer approved under Section 19, but
only as 1o clients in the: Terrftory and within 100 miles of the Termilory. In addition, for two
years after the expiration, lermination, or approved transfar of this Agreement, you will not
solicit, for the benefil of any Competing Business, any person who was a Client of the
Business during the two years immediately before expiration, termination, or transfer.

During the term of this Agreement end for a continuous two-year period afier its expiration or
termination or after a transfer approved under Section 19, you may not employ or otherwise
interfere with the employment relationship of any person who is employed by Licensor,
Franchisor, or Master Licensee.

Praclice - Business Coach Franchise Agnremanl - Jan 2007
SM01DOCS\586260.3C064258/02030836




15.4

15.5

15.6

15.7

16.1

Master Licensse and Franchisor have the righl unilaterally to reduce the scope of any
resfriclion in this Sectior. 15 by written notice to you,

If a court or arbitrator datermines that any restriction in this Section 15, strictly applied, would
be invalid or unenforceable, then the reslriction will be deemed modified to the extent
necessary (but only to that extent) to make the restriction valid and enforceable. If a dispute
regarding the enforceability of Section 15.2 or 15.3 is resolved In favor of Master Licenses
and Franchisor, the 2-y2ar period (or the period deemed to be raasonable by the court or
arbitrator) will run from the date of the order permitting its enforcement.

You acknowledge that Jamages caused to Master Licensee, Franchisor, and Licensor for
failure to comply with Hiection 14 or Seclion 15 are irreparable. You agree that Master
Licensee, Franchisor, and Licensor may seek injunctive rellef under Section 21.9(G), without
notice to you, in addition 1o any cther relief that may be available to them for breach of
Section 14 or Section 1&.

This Seclion and Secion 14 apply to your Nominated Business Coach, employees,
individuals holding an o'anership interest in the Business, and any persons or legal entities
controlled by the foregoing individuals. At Master Licensee's request, you must furnish
Master Licensee with executed agreements from such individuals, in forms acceptable lo
Master Licensee, in which they agree to be bound by Sections 14 and 15.

SECTION 16 — DEFAULT AND TERMINATION

Termination by You.

if you are in compliance with: this Agreement and Master Licensee materially breaches this
Agreement and fails to cure the breach within 60 days after you deliver a written notice of the breach
to Master Licensee, you may terminate this Agreement, effective 10 days afler you deliver a notice
of termination to Master Licensee. You must comply with the provisions of Section 17.

16.2

Termination by Master Licensee — No Right to Cure.

In addition to its ather rights of termination contained in this Agreement, Master Licensee will have
the right to terminate this Agreernent by written notice, affective Immediately, If you:

A. volurdarily abancon the franchise relationship;
B. are convicted of a criminal offense directly related to the Business, or convicted of
any felony,

C. fail to cure a default under this Agreement which matenally impairs the goodwil!
associated with the Marks within 24 hours after recelving written notice to cure;

D. fail to cure a material violation of any health, safety, sanitation or other regulatory
law, ordinance, standard, practice or regulation, or operate the Business in a manner thal
presents a health or safety hazard to its employees, Clients, or the general public;

E. make or permit an unauthorized transfer of this Agreement or of any direct or indirect
interest in the Business;
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16.3

F. submit to Master Licensee two (2) or more sales reports, financial statements, or
other information or susporting records, in any.perod of twelve (12) consecutive months,
which undersiate by more than five percent {5%) the Gross Revenues of the Business;

G. make material misrepresentations in your application for the franchise or any other
material report or statement to Master Licensee;

H. fail to submit sales reports or financial statements when due on three or more
occasions in any twelve month period,;

i fail to pay Royalty Fees, Marketing and Advertising Fees, or other amounts owed to
Master Licensee when ¢ ue on three or more occasions in any twelve month period; or

J. fail an three or more occasions in a twelve month penod to pay credilors, employees,
or suppliers an a timely I:ams

K. fail on three or more occasions in a thirty-six month period to achieve an overall
score of at least 80% on Franchisor's compliance audit or a score of at least 70% for any
section of the compliance audit.

Termination by Master Licenses — Failure to Cure.

Except as provided in Section 16.2, you will have 30 days from receipt of notice of default from
Master Licensee to cure any material breach of this Agreement or failure to comply with any materia!
specification, standard or opera:ing procedure prescribed by Master Licensee or Franchisor. {f you
fall to cure the breach within the 30-day period, Master Licensee will have the right to terminate this
Agreement by written notice without any further opportunity to cure.

171

SECTION 17 — OELIGATIONS UPON EXPIRATION OR TERMINATION
Upon expiration or termination of this Agreement, you must:

A. Notify your Clients and prospective clients that you are no longer an authorized
AclionCOACH franchisen or business coach,;

B. Prompily pay to Master Licensee &ll amounts owed based on business conducted
through the date of expiralion or termination;

C. Immediatety discontinue the use of all Marks, the Manuals, the Confidential
Information, and all materials of any kind that are identified with the System. You must
return all of these matalials to Master Licensee and, at Master Licensee's requast, assign
your telephone numbers, fax numbers, emall addresses, domain names, related listings, and
advertising to Master Licensee or Franchisor;

D. Surrender an unaltered database of all Clients and prospeclive clients, and remove
and return any electronic database system provided to you by Master Licenses.

E. Immediately amend or terminate your registration of any dfb/a or fictitious name or
any other registration o- filing contalning the Marks, so as to delete the Marks and all
references to anything associated with the System. [f you have not fumished evidence of
compliance with this obligation within 30 days, you grant Master Licensee a limited power of
attomey to amend or terminate all registrations and filings on your behalf, this appointment
being coupled with an inlarest to enable Master Licensee to protect the System.
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17.2

17.3

17.4

18.1

18.2

19.1

19.2

F. Comply with the provisions of Section 15 (Restrictions on Compatition).

The expiration or termination of this Agreement will not affect, modify or discharge any
claims, rights, causes of action or remedies that Master Licensee, Franchisor, or Licensor
may have against you,

You acknowledge that injuries caused by your failure to comply with this Section 17 are
ireparable. You agree that Master Licenses will be enfitled to injunctive relief in addition to
any other relief that may be available for breach of this Section 17.

If Master Licensee terminates this Agreement based on your default, you must pay Master
Licenses liquidated damages, calculated as follows: (a) the average of your monthly Royalty
Fees and Marketing and Advertising Fees due for the last twelve months before termination
{nol including the months before the Royalty Fee and Marketing and Advertlsing Fee
obligations begin under Seclions 4.1 and 4.2); (b) mulliplied by tha lesser of 24 or the
number of months remaining in the then-cument term under Section 2, (c) discounted to
present value using the then-cumrent prime rate of interest quoted by Master Licensee's
principal commercial bank; (d) minus the present value {determined using the same period
as in {b) and the same discount rate as in (c)) of the expenses of performance avoided hy
Master Licansee as a result of termination of this Agreement.

SECTION 18 — THIRD) PARTY RIGHTS OF FRANCHISOR AND LICENSOR

You acknowledge and agree that ali of Master Licensee's rights and all of your obligations
under this Agreement inure to the benefit of Franchisor and Licensor, and that they each
have a third-party beneficiary Interest in this Agreement. You agree that Franchisor and
Licensor have the right o exercise any rights of Master Licensee and/or to enforce any of
your obligations if Master Licensee falls to do so.

Upon temmination or expiration of the Master License Agreement for any reason, this
Agreement will remain in effect, and Master Licensea’s interest in this Agreement will bs
deemed lo be automatically assigned to and assumed by Franchisor. You agree to be
bound by the assignment upon raceipt of notice from Franchisor of the effective date of the
assignment.

SECTION 19 - TRANSFER

By Master Licensee, Master Licensee may transfer its rights under this Agreement as it
sees fit without nolice ta you, subject to the terms of the Master License Agreement. This
Agresement will inure to the benefit of Master Licensee’s successors and assigns.

By You -- General.

A, None of your rights or obligations under this Agreement, nor any direct or indirect
interest in the Business, may be transferred without Master Licensee's prior written consent,
which will not be unreascnably withheld, and your full compliance in all other respects with
tha terms of this Section “15. Any aclion contrary to this Section 19 will be a material breach
of this Agraement and will be vold.

B. If this Agreement has been transfemed to an entity under Section 19.4 below, any
proposed transfer of any cwnership interest in the entity will be subject to all of the provisions
of this Section 19,
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18.3

19.4

C. No transfer that requires Master Licenses’s conseni may be completed until at least
60 days after Master Licensee receives written notice of the proposed fransfer. You agree to
provide all information and documentation relating to the proposed transfer that Master
Licensee reasonably requests. Master Licensee may withhold its consent on any reasonable
grounds, including, but not limited to, failure to satisfy any of the conditions imposed under
Section 18.3.

D. Master Licensae has the right to communicate with and counsel both you and the
proposed transferee on any aspect of a proposed transfer.

E. All approved transferees will be bound by this Agreement and liable for all obligations
under it. No stockholier in any corporation or other entity to which you transfer this
Agreement will have any rights under this Agreement by reason of such ownership.

Conditions to Transfers.
No transfer will be appreved by Master Licensee or be effeclive unless and until:

A, The proposed transferee has been approved by Master Licensee as meeting the
then-current qualifications for a Business Coach;

B. The proposed triansferee has paid the then-current training fee and has satisfactorily
completed the ActionCOACH initial training program, except that this requirement will be
waived if the transferee has previously completed the training program within the last five
years;

C. You have settlad all outstanding accounts with Master Licensee, and there is no
other existing material default in the performance of your obligations under this Agreement or
any other agreement you may have with Master Licenses;

D. You have executed a genera! release of all claims against Master Licensee,
Franchisor, and Licensar, in a form acceptable to Master Licensee and Franchisor;

E. You have paid to Master Licensee a transfer fee in the amount designated in
Attachment 1 to this Agraement (the “Transfer Fee"); and

F. At Master Licensee’s option, the transferee has executed a new Business Coach
Franchise Agreement in the form then being offered by Master Licensee to new Business
Coaches in the Territory.

Transfer to a Corporation, LLC, etc.

If you are an individual (and not a business entity} and you desire to transfer this Agreement
to a corporation, limitad liability company, partnership, trust, or other entity, you may do so
only if:

A. The entity is newly formed and its autharized activities are limited to operating the
Business;

B. You are the majority owner and have sole power to direct and control the
management and affairs of the entity;
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C. You remain joliitly liable with the entity for all obligations of the Business Coach
under this Agreement. You acknowledge and agree that the assumption of your obligations
by the entity does not limit your personal obligations under this Agreement, and that you and
the entily will be jointly and severally liable.

D. You continue te devote your full time and best efforts to managa the operations of
the Business, unless ycu have a Nominated Business Coach approved by Master Licensee;

E. The entity signs an agreement with Master Licensee assuming jointly and severally
all of your obligations under this Agreement; and

F. The stock cerificates, certificated units of partnership or certificated bensficial
interests of the vorporation, parinership or trust bear the following legend:

“The (shares of capital stock) {partnership Interest) (beneficial interest)
represented by this certificate sre subject to the terms and conditions set
forth in that certain Business Coach Franchise Agreement dated {date]
between the: Company and Oaktree Business Services of Ohio, LLC, a copy
of which is on file in the Company’s principal office and a copy of which will
be provided to the holder of record hereof upon written reques! without
charge.”

19.5 Death, Incapacity or Personal Bankruptcy.

A. if you (or any owner, if this Agreement has been transferred to an entity) dies,
becomes incadacilated, or enters bankrupicy proceedings, the executor,
administrator, personal representative, or trustee may apply {0 Master Licensee in
writing within 120 days after the event (death, declaration of incapacity, or filing of &
bankruptey petition) for consent to transfer the affected interest in the Business. The
transfer will be subject to the provisions of Sections 19.2 and 19.3, except that no
Transfer Fee will be required. in addition, if the deceased or Incapacitated person is
the Nominated Business Coach, Master Licensee will have the right (but not the
obligation) to tale over operation of the Business until the transfer is completed and
to charge a rec¢sonable management fee for such services. For purposes of this
Section, “incapacity” means any physical or mental infirmity that will prevent the
person from performing his or her obligations under this Agreement (i) for a period of
thirty (30) or mcre consecutive days or (i) for sixty (60) or more total days during a
celendar year. In the case of transfer by bequest or by intestate succession, If the
heirs or benefiziaries are unable to meet the conditions of Sections 19.3, the
executor may transfer the decedent's interest to another successor that Master
Licensee has zpproved, subject to all of the lerms and conditions for transfers
contained In this Agreement.

B. If you (or any owner, if this Agreement has been transferred to an entity) dies, the
executor, as an alternative to Section 19.5(A), will have the option to buy out of the
remaining term of this Agreement by paying Master Licensee the termination fee
specified in Attachment 1 (the “Termination Fee"). Upon payment of the Termination
Fee, the estate and its representatives will have no furthar obligation under this
Agreement except for any matters that exist as of the date of such termination.
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SECTION 20 - OPTION TO PURCHASE

20.1 Master Licensee will hava the option, but no obligation, to purchase all of the essets of the
Business upon receipt of notice from you under Section 19.2 of your inlention to sell the
Business to an independent third party pursuant to a bona fide written offer to purchase. The
purchase price for assels will be the price specified in the written bona fide purchase offer
from the third party. If Master Licensee cannot reasonably be required to furnish the same
consideration as the third party, then Master Licensee may purchase the interest for the
reasonable equivalent In cash. If you and Master Licensee cannot agree on the reasonable
equivalent in cash within a reasonable time, each party will designate an independent
appraiser, and the average of the two appraised values will be binding. Master Licensee will
have the right to set off all amounts due from you under this Agreement, as well as the cost
of any appraisals, againsl the purchase price,

20.2 Master Licenses will notify you of Iis intention to exercise the option ta purchase (a "Notice of
Intent”) within 30 days fol owing receipt of notice from you under Section 19.2. You will have
14 days following recsipt of Master Licensee's Notice of Intent to object to any of ils terms. If
Master Licensee declines lo exercise its rights under Section 20.1 within 30 days, you may
thereafter sell the Business to the third party identified in the disclosad purchase offer, but
not at a lower price or on more favorable terms than you previously disclosed to Master
Licensea. Any such sale will be subject to the terms set forth in Section 19.

20.3 The purchase and sale contemplated in this Section will be consummated as soon as
practicable. Following the delivery of a Notice of Intent as specified in Section 20.2, Master
Licensee or its designee will have the right to operale the Business pending the closing of
the sale.

SECTION 21 - GENERAL PROVISIONS

21.1 Relationship of Parties,

You do not have any authority to act on behalf of or as an agent of Master Licensee, Franchisor, or
Licensor for any purpose, nor may you hold yourself out as having such authority. No fiduciary,
agency, employment, or partnership relationship exists between you and Master Licensee. You are
an independent contractor resporisible for all obligations and liabilities of the Business, including any
claims or demands based on darnage or destruction of property or on injury, itness or death of any
person arising directly or indirectly from or in connection with the operation of the Business.

21.2 No Conflict with Other Agreements,

You represent that you are not a party to or subject to any agreement that might conflict with the
terms of this Agreement.

21.3 Prevalling Party Reimbursement.

In any legal action or arbitration iivolving you and Master Licensee and/or Franchisor, the prevailing
party will be entiled to recover iis investigation costs, collection costs, reasonable attomeys' fees,
court costs, and all litigation or arbitration expenses, including arbitrators' fees.

214  No Waiver.

No fatlure or delay on the part of Master Licensee or Franchisor In conneclion with the enforcement
or exercise of any rights under this Agreement will affect Master Licensee's or Franchisor's right to
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strictly enforce this Agreement &t any time. No custom or praclice regarding this Agreemant will
praciude the strict enforcement of this Agreement. No waiver by Master Licenses of performance of
any provision of this Agreement will constitute a walver of Master Licensee's or Franchisor's rights to
enforce that provision at any future time.

21.5 Entire Agreement; Amendments.

This Agreement constitutes the entire agreement between you and Master Licensee and supersedes
all prior agreements, negotiatioris, correspondence, and reprasentations, whether oral or written,
conceming the same subject matter. Except as expressly provided herein, this Agreement may be
modified only by a written document signed by you and an authosized representative of Master
Licensee,

21.6 Survival

All provisions of this Agreement that by their terms or by reasonable implication are intended to
survive the termination or expiretion of this Agreement or a transfer approved under Section 19,
including your obligations of non-competition, confidentiality, retum of proprietary items, and
indemnity, will remain in effect after tha expiration or termination of this Agreement or a transfer
approved under Saection 19.

21.7  Severabllity.

If any term or provision of this Agreement or the application thereof to any person, propery or
circumstance is determined by a court or arbitrator to be invalid or unenforceable, the remainder of
this Agreement will be unaffected and will remain in full force and effect. Should this prove
impractical, Master Licensee will have the option of terminating this Agreement upon written notice
to you.

218 Goveming Law.

This Agreement will be interpreted in accordance with and governed by the laws of the state in which
Franchisor's principal office is located at the time of the dispute, except as otherwise required by the
laws of the state In which the Business is located.

21.9 Mediation and Arbitration.

A. This dispute resolution clause applies to claims by and against all parties and their
affillates, successors, owners, managers, officers, directors, employees, agents, and
representatives, as to claims arising out of or relating to this Agreement, or of
violation of any applicable law or regulation, except as stated below. This dispute
resolution clause will survive expiralion, termination or a transfer approved under
Section 19.

B. The parties will first attempt to resolve any dispute relating to or arising out of this
Agreement by negotiation. Any dispute subject to regotiation, and not resolved
within 10 days, will be submitted to nonbinding mediation. Mediation will be bafore a
single skilled indzpendent mediator mutually and reasonably agreed on by the
parties. The paries will equally bear the costs of mediation. Mediation will be
conducted in accordance with the procedures of the American Arbitration
Association, unless the parties agree to use a different mediation service. The
mediation will be conducted in Las Vegas, Navada if Franchisor is & party to or
Jjoined in the mediation.
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C. Any dispute relating to or arising out of this Agreement, and subject to negotiation
and medialion, and not resolved within 60 days, must be resolved exclusively by
mandatory arbitration in accordance with the rules of the American Arbitration
Association. Arbitration will be conducted solely on an individual, not a class-wide,
basis, unless all parties so agree. No award in arbitration will have any effect of
preclusion or collateral estoppel in any other adjudication or arbitration. If Franchisor
is a party to or jeined in the arbitration, the exclusive venue of the arbitration will be
set in the city or county in which Franchisar’s principal office is located at the time the
demand for arbitration is filed. If Franchisor is not a parly to or joined in the
arbitration, the exclusive venus of the arbitration will be set in the city or county in
which Master Licensee's principal office Is located at the time the demand for
arbitration is filed.

D. Notwilthstanding Section 21.8, all issues relating to arbitrability or the enforcement of
this Section 21.9 are governed by the U.S. Federa! Arbitration Act (9 U.S.C. §1 &t
seq.) and the U.S. federal common law of arbitration. Judgment on an arbitration
award, or on ary award for interim relief, may be entered in any court having
jurisdiction, and viill be binding.

E. Each party to any arbitration or litigation under this Agreement waives to the fullest
extent permitted by law any right to or claim for any punitive or exemplary damages
against any other party, except as allowed under law for frademark, trade secret, and
copyright infingement.

F. Except as otherwise expressly provided in this Agreement, no right or remedy
conferred upon or reserved to any party by this Agreement is intended to be, or will
be deemed, exclusive of any other right or remedy provided herein or by law or
equity, but each /ill be cumutative of every other right or remedy.

G. Nothing in this Section 21.2 bars any person's right to seek preliminary, provisicnal,
or declaratory relisf in a court of compeient jurisdiction.

21.10 Notices.

All notices pursuant to this Agrezment must be in writing and be delivered in person or mailed by
certified or other receipted mail, or by Federal Express or other receipted commercial delivery
service, or by facsimile or elecironic mail. The addresses for notice will be those set forth in
Attachment 1. You or Master Liscensee, with notice to the other party, may change the address to
which notices will be sent,

i

21.11 Successors.

This Agreement will inure to the tenefit of and be binding on you and Master Licensee, and your and
Master Licensee's respective successors, assigns, heirs, execulors, administralors, and personal
representatives.

21.12 Costs to alter contracts.
If you request and Master Licensee approves any amendment to this Agreement after the date of

this Agreement, you agree to relmburse Master Licensee (and Franchisor, if applicable) for their
reasonable costs (inciuding attomeys’ fees) incurred in connection with such amendment.
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21.13 Acknowledgments.

YOU ACKNOWLEDGE THAT YOU HAVE CONDUCTED AN INDEPENDENT INVESTIGATION OF
THE BUSINESS COACH FRANCHISE AND THAT THE BUSINESS VENTURE CONTEMPLATED
BY THIS AGREEMENT INVOLVES BUSINESS RISK AND WILL BE LARGELY DEPENDENT
UPON YOUR ABILITY AS AN INDEPENDENT BUSINESSPERSON, MASTER LICENSEE
EXPRESSLY DISCLAIMS THE MAKING OF, AND YOU ACKNOWLEDGE THAT YOU HAVE NOT
RECEIVED, ANY WARRANTY OR GUARANTEE, EXPRESS OR IMPLIED, AS TO THE
POTENTIAL SALES, PROFITS, OR SUCCESS OF THE BUSINESS VENTURE CONTEMPLATED
BY THIS AGREEMENT.

YOU ACKNOWLEDGE THAT YOU RECEWWVED A COPY OF THE BUSINESS COACH
FRANCHISE AGREEMENT AT LEAST 5 BUSINESS DAYS BEFORE THE DATE ON WHICH YOU
SIGNED THIS AGREEMENT. YOU FURTHER ACKNOWLEDGE THAT YOU RECEIVED A
UNIFORM FRANCHISE OFFERING CIRCULAR AT LEAST 10 BUSINESS DAYS BEFORE THE
DATE ON WHICH YOU SIGNED THIS AGREEMENT.

YOU ACKNOWLEDGE THAT Y(QU HAVE READ AND UNDERSTAND THIS AGREEMENT; AND
THAT MASTER LICENSEE HAS GIVEN YOU AMPLE TIME AND OPPORTUNITY, AND HAS
ENCOURAGED YOU, TO CONSULT WITH ADVISORS OF YOUR OWN CHOOSING ABOUT THE
POTENTIAL BENEFITS AND RISKS OF ENTERING INTO THIS AGREEMENT.

THE PARTIES have caused this Agreement to be duly execuled as evidenced by their signatures
appearing below.

APPROVED AND EXECUTED ON Q.2¢.07

FRANCHISEE

By: By

Title: est i Title:
Ownership %: Jpp e Ownership %:

All persons with an ownership inferest in the Business must sign this Agreement and specify his or
her ownarship interest percentago. All ownars must exacute the Personal Guaranty atlached to this
Agreement.

MAST LIC ENSEE

T ———

Title:
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1.

5
6
7.
8
9

ATTACHMENT 1

BUSINESS COACH FRANCHISE AGREEMENT

Master Licensee's Territory:

Franchise Fee:

Royalty Fee:

Marketing and Advertising Fee:

. Training Fee:

. Renewal Fee:

Transfer Fea:

. Relocation Fee:

. Termination Fee:

10. Interest Rate:

11. Nominated Business Coach:

12. Employees:
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Master Licensee's testitory Is the state of
indiana and the Central and Southem Chio
countles of Darke, Preble, Buller, Hamilton,
Shelby, Miami, Montgomery, Warren,
Clermont, Logan, Champaign, Clark, Green,
Clinton, Hightand, Brown, Union, Madison,
Fayette, Adams, Delaware, Franklin,
Pickaway, Ross, Pike, Scioto, Licking,
Fairfield, Hocking, Vinton, Jackson, Lawrence,
Muskingham, Morgan, Perry, Athens, Meigs,
Gallla, Guemsey, Noble, Washington,
Belmont, Monroe (the "Territory™).

$50,000.00

$1,500/mo

The Royalty Fee is due on the 1 day of each
calendar month, except that no Royalty Fee is
due for the month in which you complete the
initial training program or for the following two
months.

5% of preceding month's Gross Revenues.
The Marketing and Advertising Fee is due on
the 5" day of each calendar month, except
that no Marketing and Advertising Fee Is due
with respect to Gross Revenues in the month
in which you complete the initial training
program or the following month.

$25,000

$5,000

$5,000

$10,000

$10,000

One and one half percent (1%%) per month
{or the maximum rate permitted by law, if less
than 1%%)

Greg Fields




(Y

13. Addresses:

{a) Master Licensea:

{b) Business Coach:

14. Office Location:

18. Trade Names and Alarks:

(a) ActionCOACH

(b) Acﬁoq(ZOACH

uiingss coaching
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155 E. Columbus St.; Suite 125
Pickerington, OH 43147

%18 Perry Woods Cove
FiL. Wayne, IN 46845

918 Perny Woods Cove
Ft. Wayne, IN 46845




ATTACHMENT 2
TO
BUSINESS COACH FRANCHISE AGREEMENT

PERSONAL GUARANTY

We, the undersigned, in order to induce Master Licansee to enter into a Business Coach Franchise
Agreement (ths “Agreement’) with Greg Fields ("Business Coach"), guarantee performance of
Business Coach's obligations under the Agreement, including, without limitation, payment of all
monetary obligations of Business Coach to Master Licensee. In addition, we agree to be personally
bound by the confidentiality, non-competilion, transfer, and dispute resolution provisions of the
Agreament, We acknowledge lhat our obligations under this Personal Guaranty are joint, several,
personal and imevocable.

GUARANTORS:
Dhong, A0 Cren froe
itness TED
SIGNED

Date: q 2. D7

Witness PRINTED
SIGNED
Date:

Witness PRINTED
SIGNED
Date:
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ATTACHMENT 3TO
PRACTICE 3USINESS COACH FRANCHISE AGREEMENT
ADDENDUM

THIS ADDENDUM TO THE PRACTICE BUSINESS COACH F CHISE AGREEMENT) (the
*Addendum"), made and enterec into as of Ihegfg day of , 200 _/, at Calumbus,

Ohio between OAKTREE BUSINESS SERVICES OF OHIO, LLC {"Master Licensee™), an Ohio
limited Nability company, with healquarters located at 155 E. Columbus Street; Sulte 125; Pickerington,
OH 43147, and GREG FIELDS (*You") located at (" 918 Perry Woods Cove, Ft. Wayne, IN 468457).

WITNESSETH:

WHEREAS, Master Licensee hac eniered inlo & Master License Agreement whose underlying terms
are different than the current terms and the purpose of this Addendum is to modify the Practice
Business Coach Franchise Agreement to make the terms consistent.

NOW, THEREFORE, in considen:tion of the mutual covenants herein contained, it is agreed as follows:

1. Advertising_and Marleting Fees. Delete Section 5.2 in the Business Coach Franchise
Agreement in its entinaty and inserl the following:

"You acknowledge thait forty percent (40%) of the Marketing and Advertising Fees will be
sent by Master Licensee lo Franchisor for its use in reglonal and nationa! marketing and
advertising. Sixty penzent (60%) of the Marketing and Advertising fee will be retained by
Master Licensee for Marketing and advertising in the Territory, unless Master Licensee
agrees otherwise to fcrward to Franchisor. Master Licensee and Franchisor will direct all
marketing programs supported by the Marketing and Advertising Fee, with final discretion
aver cfeative concepts, materials, and media used in the programs and their placement.
Master Licensee and Franchisor may use the Fees for any activities that they believe would
benefit Action Intemational businesses generally, including, but not limited to loca!, national
and intemational adverlising, promotion, creative development, production of advertising

* and promotion, markating research and development, public relations, Intemst, and
reasonable administretion expenses related to these efforls.”

2. Binding when Executed. This Addendum shall not be binding until it is execuled by Master
Licensee.

a Entire Agreement. This Agreement consists of the Addendum together with the Agreement
and the Attachments attached hereto and incorporated herein (collectively referred to as the
Agreement) and conslitlutes the entire agreement of the parties refating to the subject matter
hereof and supersedes any prior agreements of the parties, and there are no
representations, inducements, promisas, agreements, arrangements or underiakings, oral
or written, between the parlies hereto other than those set forth and duly executed in
writing. No agreement of any kind shall be binding upon either party unless and until the
same has been macle in witing and duly executed by both parties’ duly authorized
representative. Upon execution of this Agreement by Master Licensee, all previous
apreements, contracts, amangements or undertakings of any kind relative to the franchise
granted herein are carwceled, and all claims and demands of Franchisee ere fully satisfied.

4. Interpretation. If the terms of this Addendum confilct with the terms of the Agreement or any
prior addendum, then the terms of this Addendum will govem and control. Except as
expressly modified and supplemented by this Addendum, the terms of tha Agreement and
any prior addendum tc the Agreement are ratified and confirmed.
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5. Amendment of Agreement. This Agreement shall nol be further modified or amended
except by writlen agreement executed by both parties’ duly authorized representatives.

6. Counterparts and Facsimile. This Agreement may be executed in one or more counterparts,
each of which shall be deemed to be an original, but all of which taken together shal
constitute & single insirument. Facsimile signatures shall be deemed to be originals

THE PARTIES have caused this Agreement to be duly eﬁuted as evidenced by their signaturas

appearing below. APPROVED AND EXECUTED ON . 26, D?
FRANCHIS .

By: \ AAra By:

Title: 25 Title:
Ownership%: _{OD Co Ownership %:
By: By:

Title: Title:
Ownership %: Ownership %:
By: By:

Title: Title:
Ownership %: Owmnership %:
By: By:

Title: Title:
Ownership %: Ownership %:

All persons with an ownership interest in the Business must sign this Agreement and specify his or
her ownership interest percentags. All owners must execute the Personal Guaranty attached lo this

Agreement,
[ )ﬂ————

m

R
By: .

Title: Owner
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ATTACHMENT 4TO
PRACTICE BUSINES'S COACH FRANCHISE AGREEMENT ("Agreement”)
ADDENDUM

THIS ADDENDUM TO THE PRACTICE BUSINESS COACH F CHISE AGREEMENT (the
“Addendum’), made and entered ‘nto as of theZd> day OM&L. 20077, at Columbus,
Ohio betwean OAKTREE BUSINESS SERVICES OF OHIO, LLC (“Master Licensee"), an Ohio
limited liability company, with headquarters located at 155 E. Columbus Street; Suite 125; Pickerington,
OH 43147, and GREG FIELDS {*You") located at ("318 Perry Woods Cove, Ft. Wayne, iN 46845").

WITNESSETH:
NOW, THEREFORE, in consideration of the mutual covenants herein conlained, it is agreed as follows:

1. Renewal Termn: The .Agreemert being executed Is for a Renewal term of an existing
Franchise Agreement You previously had with us.

2. Training Fees. It is acknowledged that You have successfully completed and paid for the
initial training during tha original term of Your Agreement. Therefore, so long as You remain
the Nominated Business Coach of this Agreement, the Training Fee specified in Attachment
1 Is hereby walved.

3. Binding when Executed. This Addendum shall not be binding until it is executed by Master
Licensee.

4, Entire Agreement. This Agreement consists of the Addendum together with the Agreement
and the Attachments attached heralo and incorporated herein (collectively referred to as the
Agreement) and constitutes the entire agreement of the partles relating to the subject matter
hereof and supersedes any prior agreements of the parties, and there are no
representations, inducements, promises, agreements, arangements or undertakings, ora!
or written, between the parties hereto other than those set forth and duly executed in
writing. No agreement of any kind shall be binding upon either party unless and until the
same has been made in wriling and duly execuled by both paries' duly authorized
represantative. Upon execution of this Agreement by Master Licensee, all previous
agreements, contracts, amrangements or underiakings of any kind relative to the franchise
granted herein are canceled, and all claims and demands of Franchisee are fully salisfied.

5. intarpretation. K the terms of this Addendum conflict with the terms of the Agreement or any
prior addendum, then the terms of this Addendum will govemn and cantrol. Except as
expressly modified and supplemented by this Addendum, the terms of the Agreement and
any prior addendum to the Agreement are ratified and confirmed.

6. Amendment of Agreement. This Agreaement shall not be further modified or amended
except by written agrenment executed by both parties’ duly authorized representatives.

7. Counterparts and Facsimile, This Agreement may be executed in one or more counterparts,
each of which shall be deemed to be an original, but all of which taken together shall
constitule a single instrtument. Facsimile signalures shall be deemed lo be originals
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THE PARTIES have caused this Agreement to be duly egcuted as evidenced by their signatures

appearing below. APPROVED AND EXECUTED ON

Ownarship %: _/ D) Yo

By

Title:

Ownership %:

By:

Title:

Ownership %:

By:

Title:

Ownership %:

26.0(7

By:

Title:

Ownership %:

By:
Title:

Ownership %:

By

Title:

Ownership %:

By:

Title:

Ownership %:

All persons with an ownership interest in the Business must sign this Agreement and specify his or
her ownership intarest percentage. All owners must execute the Persona! Guaranty attached to this

Agreement.

By: - _,’ PV

Title: Owner
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Meator Plan Program

ACTION Mentoring Program

- PROGRAM AGREEMENT -

This Agreement is betweer: You (Your Company or business entity) and Your Business
Coach (hereinafter referred to as "ACTION")

Client Name SQIR'J MSTLEK

Company Name_FrEcdpm _ FaanC gt Hobhid€S, Tw <

(The Client and/or Comparty herein referred to as "you")

Business Address LbiS B roTva Hood (o . ~r L.Jﬁ-?../&“:]:_, YL S
Home Address

Business Phone_2© 4S0~53w3 HomePhone_ 2 6o 622 —69€§
FaxNumber 20O (3o-5o0Y  MobilePhore 260 4 S0-357D

Email D ko 2323800/ topy StetDate // 173/ Al

The Alignment Consultation or Alignment Day.

This is a must for anyone in business. Your Action Business Coach evaluates your business and
persona! life, and identifies different areas of untapped potential. This process is a vital first step in
getting maximum value from your commitment to the Mentoring program.

The Alignment Consultation starts off with an in-depth look at your goals, both business end personal,
the sales and marketing strategies vou have used previously and what results were achieved. The
Alignment Consultation is basically a road map for the future of your business. It will give you a
complete list of strategies and ideas that you may not be currently using in your business, as well as
identifying those you are using tha: could use a few improvements,

The process of going through the Alignment ensures you, your life and/or business partuners and your
entire Team are clear on your goals and objectives, before we begin to change anything. This is vitally
important to ensure we are able to clearly identify what each person is striving to achieve.

The first step to the Alignment Consultation is to arrange a suitable time to conduct the consultation.
The Alignment Consultation takes between 3 and 4 hours for individuals and can be done face to face
or over the phone. I recommend that all decision makers be involved in this process, again, this
includes business and life partners. The Alignment Day is designed for businesses with 4 or more Team
members and includes a full day of training, planning, goal setting and gaining congruence on the
future of your business.
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Mentor Plan Program

There are four Mentoring programs for yon to choose from:

Platinum- Making a Real Difference Program

Your ‘Making a Real Difference’ program is for those people who really want to kick their
business along and achieve real goals for the year. Your business is probably already
experiencing stcady growth. You have some really solid ground-work in place and you and
your Team might eventuaily make it happen anyway. You just know that working with me as
your Personal and Business Coach would make a real difference to your lifestyle, the value and
the position of your business in the marketplace. (This may be a prelude to your exit strategy!)

This program is not for the faint hearted or the non-committed; it is for those business owners
who are really willing to malke a difference and are not afraid of taking on challenges, With the
‘Making a Real Difference’ program, your personal and your business goals are combined. You
understand that introducing systems and performance standards are the key to achieving what
you want from your busines: in the future. Yes, we work on all areas of your business, but as
your Coach, there is more demand to really perform and not let you get away with all those old
habits that have been holding you and your business back. You must be committed to change.

The ‘Making a Real Difference Program’ includes:

o Up to four 1-hour stratcgy implementation and goal setting sessions, via phone or face-to-
face, each month plus one Y%-day personal visit coaching call, sales training, staff
training, site visit, competitor research or seminar each month.

e Up to six hours per month, critiquing, reviewing and developing print advertisements,
brochures, sales aids, marketing, systems, logistics or team recruitment pieces;

» Up to two x %-day workshops or training seminars during the program for you and your
whole team, on selling, team building, telemarketing or a custom content that you and I, as
your Coach, would develop together;

o A Personal Profile Analysis using the Thomas DiSC progrnm for the business owner and
any one other individual within your organisation completed at the same time as the
Alignment Consultation plus ap to 5 other team members or job applicants throughout

the program;

Gold - Grow Your Business Program

The ‘Grow Your Business’ program is designed for those businesses who are determined to
achieve significant growth in the next 12 months. Your business is probably already going well
but you may typically need ‘o rapidly expand your customer base, introduce a new product or
open another outlet. You have some really good staff members in place but your business is
struggling to reach its full petential. You are probably working way too many hours a week and
the business would not be able to survive without your constant input.

The “Grow Your Business Program” includes:

» Up to four 1-hour strategyy implementation and goal sctting sessions, via phone or face-to-
face, each month;

e Up to six hours per month, critiquing and developing marketing, systems, logistics or team
recruitment pieces;
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Mentor Plan Program

¢ One four hour workshop or training seminar during the first six months of the program for
you and any one oth:r member of your team on selling, using sales scripts, team
building, customer service or a specific content that you and I would develop together;

¢ A Personal Profile Analysis using the Thomas DiSC program for the business owner and
any one other individual within your organisation completed at the same time as the
Alignment Consultation;

Silver - Empower Your Business Program
This program suits those business owners who really are committed to get their business ahead.
The type of business that most benefits from this program is a business who’s owner really
wants their business to implement the strategies for improvement detailed in their ‘Alignment
Consultation® as quickly and effectively as possible.

The “Empower Your Businzss Program” includes:

¢ Up to a 1-hour strategy implementation and goal setting session via the phone or face-to-
_face each week; -

« Up to four hours per month critiquing marketing, systems, logistics or team building pieces;

s Access to DISC psychological profiling, and specific training programs at reduced costs.

' Bronze - Building a Solid Base Program :
This program is designed for those small business owners or managers who know they want
more out of their business but don’t know how to get it. It's really for businesses which have
just started, don’t have the infrastructure to take full advantage of the more in-depth programs,
or just need an injection of enthusiasm and guidance each month. It is also recommended &s a
follow on program for business owners that have completed 12 months of one-to-one mentoring
or as an aid to implement the strategies identified es part of a SuccessModel Business Plan.

The ‘Building Your Solid Ease’ Program includes:

» Up to a 1-hour strategy and goal setting session via phone or face-to-face, two visits per
month;

¢ Up to two hours per month critiquing your marketing, systems, or team building pieces.

Your Marketing Strategies
The number and combination of the Strategies that we implemeat during each program will depend on

their size, complexity and your ability to undertake the workload involved, The appropriatencss, order
and priority of your strategies will be identified and discussed by you and I during the Alignment
Consultation (which is a pre-requisite to any mentoring program) but may change during the term of the
program to be responsive to the variables of your business.

1 am, as a Licensed Business Coach, experienced in, and able to assist you with the strategic design and
implementation of material in the Jollowing areas;

o Media Advertising - Strategic formulation and advice on the writing, layout, target marketing

target appeal, monitoring the cffectivencss and return on your investment of advertising across
a range of media inclucling Yellow Pages, newspapers, magazine, radio and television;
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Mentor Plan Program

Direct Mail - Strategic formulation and advice on the writing, layout and distribution of
Direct Mail letters to existing customers or new prospects;

Newsletter - Advice on production, layout, content and distribution of Newsletters where
you will be required to do a draft of the articles you would like in the newsletter .(ACTION
head office can edit and layout those articles and design the overall layout of the newsletter
if necessary for a modest additional fee);

Sales Scripts - Tips and advice on development and implementation of sales scripts for
direct mail follow-up, inzoming or out-bound calls and face-to-face selling; '

Host Beneficiary - This is a form of Strategic Alliance where two parties collaborate to gain
benefits that neither party could achieve alone. E.g. it could be where non-competitive
businesses share such resources as client databases, to enable both parties to extend their market
reach. I can assist you tiirough the entire process and help you develop your approach as well
as the sales strategy and tools you'll use to see the relationship mature and develop;

Referral Strategy - Advice and assistance with a marketing strategy to.actively and
regularly encourage your customers to refer new prospects enabling you to convert them to
new clients, These strategies can either be proactive or reactive;

Repeat Business Strategy - Advice on marketing strategies to encourage your existing
customers to buy from you more often;

Radlo Advertising — Creative ideas, fecdback and critique of scripts, suggested programs
and logistical tips for your radio advertising schedule;

Television Advertising - Comment and feedback on storyboards and suggested schedules
and logistical tips for your TV advertising;

Fliers - These can be changed/critiqued a number of times if necessary to test and measure
various markets, headlices, offers and mediums to identify the most effective version;

Company Brochure - Advice and tips on concept design of a Brochure for promotional
purposes that may accornpamy a letter or be given to your clicnt with a quote or tender. The
design may include sug;rested copy, basic graphics and layout. The production of the
finished brochure may rzquire you to contract the services of a graphic artist depending on
your requirements;

Yellow Pages Advertisement — Review and critique of your current Yellow Pages and White
Pages entry designed to echicve maximum effectiveness and return on investment;

Business Name, Cards, Stationary, Letterheads and Image - for new businesses or those
that need an image lift cr name change, I can advise and critique your concepts and designs
to ensure the most professional presentation possible in your market place;

Quotations - Advice an1 tips on the re-design of your quotation or tender forms into
*ACTION Plan’ forms to use in face-to-face quoting and presenting;

Networks - edvise you n the effectiveness and steps involved in forming an informal, local
business network, consortium, or breakfast club, to promote the pooling of resources, group
leverage and other marketing advantages that come through local business alliances. The
*Success Club” is a prirae example of this type of group;
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Mentor Plan Propram

» Creation of Sales Aids --1 will be available to work with you and your team to develop a set
of unique benefit oriented Sales Aids to help in the conversion of enquiries into customers.

Some of these strategies will be designed as tests for you to implement (test and measure). From there,
we will work out and begin the integration of your most effective marketing strategies into your long-
term marketing program. They are designed so that you and I can evaluate, test results and determine
the best future strategies and their priorities for implementation.

Program Fees.

Payment is by automatic bank deduction, check, or credit card. All further payments are by
direct debit (credit card payments attract a 5% fee). A bank form will be provided for you to instruct
your bank. Payment is on time and monthly in advance.

Period Program Monthly Fee

12+ months Platinum $2,995

12+ months Gold $2,495

12+ months Silver $1,995

12+ months Bronze $1,795

4 hours Alignment only | 51,495 (One time payment)
14 Weeks Group Coaching | $2,495 (One time payment}

Your Commitment to the Program.

My role as your Business Coach is essentially that of mentor and motivator. To ensure that you keep up
with the work required, and to enstre this program and it’s fondamental philosophies are instilled
correctly into your business, you will be required to input approximately (Bronze-two hours/Silver three
hours/Gold-four hours/Platinum-five hours) per week of marketing and business development time in
addition to meetings with your ACTION Coach. This is designed to achieve the desired results within
your business within the guickest possible time but may occur outside normal business hours. '

Your perspective during the projgram.

Consistent with the Mentor Plan point of view, we strongly advise against crisis management within
your business. Le. re-acting because you need immediate results or better cash flow. Instead, we
recommend a step by step process to implement the strategies and conccpts that ACTION recommends.

General Conditions: :

1. The Mentor Plan Program Materials you receive are confidential and proprietary, and can not be
used, disclosed or duplicated except within your own company. These materials are unpublished
works protected by copyright laws and no unauthorised copying, adaptation, distribution storage or
displays are permitted.

2. Our services are advisory. You. bear sole responsibitity for the use and implementation of these
services in your business. You agree to forever indemnify and bold harmless your Licensed
ACTION Coach from and against any loss, cost or expense resulting from your activities related to
the subject matter in this docwnent and in The Mentor Plan. .
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Mentor Plan Program

3. While your Licensed ACTION Coach will be providing you with guidance, direction and program
materials, such a role is advisory and not of actually doing the activity itself. You will be primarily
accountable for producing the results during the Program. In this way your ACTION Coach seeks
to educate, train and motivate you in order to make your ability to run a successful business a life

long activity.

4. Consultations can be rc-scheduleed, but often at the expense of desired times. If you need to
reschedule meetings you agree to provide 24 houss notice or risk forfeiture of the consultation.

5. From time to time, your Licensed ACTION Coach will be required to attend educational workshops
and take a vecation and will need to schedule consultations around such times.

6. ACTION reserves the right to replace your Licensed ACTION Coach with another Coach should it,
in the opinion of ACTION, become necessary.

7. ACTION may from time to time, alter the content or structure of the program as it considers
necessary, but at all times ACTION will continue to provide value for money.

8. You or your Coach may elect to terminate this agreement at any time upon thirty days notice
in writing.

9. This agreement is the entire agrzement between you and your Coach, all prior agreements, promises
or representations being merged. herein.

10. This agreement shall be governed by and construed and interpreted in accordance with the laws of
the State of Indiana.

Program chosen TLAT (N pawe at$2995

Executed on and effective from the 73— dayof  Novemhes 2004
I 1
Coach: (112-9,03 +itlds

On Behalf OF_(3 & £re éﬁﬁoﬂ]‘a&i dip. Ak jn’&ztgém‘ al

)
Signature:

i Q

On Behalf QF. 7 "f.-@huc .fc_ o lon €S Tn e
Signature: ¢ Date: " /7 /°&
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ACTION Mentoring Program

- PROGRAM AGREEMENT -

This Agreement is between You (Your Company or business entity) and Your Business
Coach (hereinafter referred to as "ACTION")

ClientName  M\Ov4inco LWO’WLPSOVL— N

Company Name InAlomo. NoSL. 'PUY Cl'bud Cove &5@&“6 2 Peﬁv\m»@
(The Client and/or Company herein referred to as "you")

Business Address _ 2101 N. Mevidian &t #3505 \Vldla.ldﬁp[ﬁ{ﬁ IN
Home Address A5 Byvirtnsoort ., \VIC\V 4’(@2&? 4,208

Business Phone 7.>r| Q'ZA’ &20Z Home Phone DI u«qa‘ﬁ
FaxNumber 211 G724- 5102 Mobite Phone_BI1 163~ (26|

Email B lonCe vy o 11O
mﬂom;sm( O1G Start Dace {1707

The Alignment Consultation or Alignment Day.

This is a must for anyone in business, Your Action Business Coach evaluates your business and
personal life, and identifies different areas of untapped potential. This process is a vital first step in
getting maximum value from your commitment to the Mentoring program.

The Alignment Consuitation starts off with an in-depth look at your goals, both business and personal,
the sales and marketing strategies you have used previously and what results were achieved. The
Alignment Consultation is basically a road map for the future of your business. It will give you a
complete list of strategies and ideas that you may not be currently using in your business, as well as
identifying those you are using that could use a few improvements.

The process of going through the Alignment ensures you, your life and/or business partners and your
entire Team are clear on your goals and objectives, before we begin to change anything. This is vitally
important to ensure we are able to clearly identify what each person is striving to achieve.,

The first step to the Alignment Consultation is to arrange a suitable time to conduct the consultation.
The Alignment Consultation takes: between 3 and 4 hours for individuals and can be done face to face
or over the phone. I recommenc. that all decision makers be involved in this process, again, this
includes business and life partners. However, the Alignment Day is designed for businesses with 4 or
more Team members end includes a full dey of training, planning, goal setting and gaining congrucnce
on the future of your business and/or organization.
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Your Commitment to the Program.

My role as your Business Coach is essentially that of mentor and motivator. To ensure that you keep up
with the work required, and to ensure this program and it’s fundamental philosophies are instilled
correctly into your business, you will be required to input approximately 2-4 hours per week of
marketing and business development time in addition to meetings with your ACTION Coach. This is
designed to achieve the desired results within your business within the quickest possible time but may
occur outside normal business hours.

Your perspective during the projjram.

Consistent with the Mentor Plan point of view, we strongly advise against crisis management within
your business. Le. re-acting because you need immediate results or better cash flow. Instead, we
recommend & step by step process vo implement the strategics and concepts that ACTION recommends,

General Conditions:

1. The Mentor Plan Program Materials you receive are confidential and proprietary, and can not be
used, disclosed or duplicated except within your own company. These materials are unpublished
works protected by copyright laws and no uneuthorised copying, adaptation, distribution storage or
displays are permitted.

2. Qur services are advisory. You bear sole responsibility for the use and implementation of these
services in your business. You agree to forever indemnify and hold hanmless your Licensed
ACTION Coach from and against any loss, cost or expense resulting from your activities related to
the subject matter in this document and in The Meator Plan.

3. While your Licensed ACTION Coach will be providing you with guidance, direction and program
materials, such a role is advisoty and not of actually doing the activity itself. You will be primarily
accountable for producing the results during the Program. In this way your ACTION Coach seeks

_ to educate, train and motivate you in order to make your ability to run a successful business a life

long activity.

4, Consultations can be re-scheduled, but often at the expense of desired times. If you need to
reschedule meetings you agree to provide 24 hours notice or risk forfeiture of the consultation.

5. From time to time, your Licensed ACTION Coach will be required to attend educational workshops
and take a vacation and will ne:d to schedule consultations around such times.

6. ACTION reserves the right to replace your Licensed ACTION Coach with another Coach should it,
in the opinion of ACTION, become necessary.

7. ACTION may from time to time, alter the content or structure of the program as it considers
necessary, but at all times ACTION will continue to provide value for money.

8. You or your Coach may elect to terminate this agreement at any time upon thirty days nottce
in writing.
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9. This agreement is the entire agreement between you and your Coach, all prior agreements, promises

or representations being merged herein.

10. This agreement shall be governed by and construed and interpreted in accordance with the laws of

the State of Indiana.
Program Fees.

Payment is by automatic bank deduction, check, or credit card. AH further payments are by

direct debit (credit card payments attract a 5% fee). A bank forma will be provided for you to instruct

your bank. Payment is on time anc monthly in advance.

Program Term Fee
Weekly Coaching | 12+ Months $35,940 ($2,995/mo.)
Team Alignment 1 Business Day | $4,995

Executed on and effective from the,

Coach: _G ({.Z?( “Frués .

q Jh day of ‘4} ﬁhq'L‘ 3;;?

On Behalf Of: / }:\—. [

ot
Signature: Date: % 19_1 Q?

clieat. Mowsha OYWAPSON

On Behalf of__|Nd L‘a,m\ﬁ%m:%r Childlae (2o IU.‘)L Pefervval

simm=mmMnatez £/9,07
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ActionCoach Mentoring Program
- PROGRAM AGREEMENT -
This Agreement is between You (Your Company or business entity) and Your Business

Coach (hereinafter referred to as "ACTION")

Client Neme__$€s(pe  {Jaknron
Company Name__A l\_gsu' o Pictures
(The Client and/or Compan:fﬁ)erein referred to as "you")

Business Address
Home Address_B76 Plank  RA ualerlan 10D 46793
Business Phone Home Phone_ 2G0- B3 7- 18173

Fax Number ¥Mobile Phone_2(,0- 90K-06 733

Email fn'l; (@ a”{,(’a'f\/,'ﬂf cfvreS oSt Date S /| /07

The Alignment Consultation or Alignment Day.

This is a must for anyone in busineys. Your Action Business Coach evaluates your business and
personal life, and identifies different areas of untapped potential. This process is a vital first step in
getting maximum value from your commitment to the Mentoring program.

The Alignment Consultation starts off with an in-depth look at your goals, both business and personal,
the sales and marketing strategies you have used previously and what results were achieved. The
Alignment Consultation is basically a road map for the future of your business. It will give you a
complete list of strategies and ideas that you may not be currently using in your business, as well as
identifying those you are using that could use a few improvements.

The process of going through the Alignment ensures you, your life and/or business partners and your
entire Team are clear on your goals and objectives, before we begin to change anything, This is vitally
important to ensure we are able to clearly identify what each person is striving to achieve,

The first step to the Alignment Consultation is to arrange a suitable time to conduct the consultation,
The Alignment Consultation takes between 3 and 4 hours for individuals and can be done face to face
or over the phone. 1 recommend that all decision makers be involved in this process, again, this
includes business and life partners. The Alignment Day is designed for businesses with 4 or more Team
members and includes a full day of training, planning, goal setting and geining congruence on the
future of your business.
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ActionCoach Mentoring Program

This program is not for the non-committed; it is for those business owners who are really
willing to make a difference and are not afraid of taking on challenges. With the ‘Making a Real
Difference’ program, your personal and your business goals are combined. You understand that
introducing systems and performance standards are the key to achieving what you want from
your business in the future. Yes, we work on all areas of your business, but as your Coach, there
is more demand to really perform and not let you get away with all those old babits that have
been holding you and your business back. You niuust be conunitted to change.

The “ActionCoach Meatoring Program’ includes:

» Up to four 1-hour stralegy implementation and goal setting sessions, via phone or face-to-
face, each month plus one %4-day personal visit coaching call, sales training, staff
training, site visit, conpetitor research or seminar each month,

» Up to six hours per month, critiquing, reviewing and developing print advertisements,
brochures, sales aids, marketing, systerns, logistics or team recruitment pieces,

o Up to two x Y1-day workshops or training seminars during the program for you and your
whole team, on sclling, tcam building, telemearketing or a custom content that you and L, as
your Coach, would develop together;

» Customized testing tools such as the Personal Profile Analysis using the Thomas DISC
program and the Profile XT for the business owner and any one other individual within
your organisation comjpleted at the same time as the Alignment Consultation plus up to 5
other team members or job applicants throughout the program;

Your Commitment to the Program.

My role as your Business Coach is essentially that of mentor and motivator. To ensure that you keep up
with the work required, and to ensure this program and it's fundamental philesophies are instilled
correctly into your business, you will be required to input approximately five hours per week of
marketing and business development time in addition to meetings with your ACTION Coach. This is
designed to achieve the desired results within your business within the quickest possible time but may
occur outside normal business hours.

Your perspective during the program.

Consistent with the Mentor Plan point of view, we strongly advise against crisis management within
your business. L.e. re-acting because you need immediate results or better cash flow. Instead, we
recommend a step by step process to implement the strategies and concepts that ACTION recommends.
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General Conditions:

L

The Mentor Plan Program Materials you receive are confidential and proprietary, and can not be
used, disclosed or duplicated except within your own company. These materials are unpublished
works protected by copyright laws and no unauthorised copying, adaptation, distribution storage or
displays are permitted. .

Qur services are advisory. You bear sole responsibility for the use and implementation of these
services in your business. You agree to forever indemnify and hold harmless your Licensed
ACTION Coach from and against any Joss, cost or expense resulting from your activities related to
the subject matter in this document and in The Mentor Plan.

While your Licensed ACTION Coach will be providing you with guidance, direction and program
materials, such a role is advisory and not of actually doing the activity itself. You will be primarily
accountable for producing the results during the Program. In this way your ACTION Coach seeks
to educate, train and motivate you in order to make your ability to run a successful business a life
long activity.

Consuitations can be re-scheduled, but often at the expense of desired times. If you need to
reschedule meetings you agree to provide 24 hours notice or risk forfeiture of the consultation.

From time to time, your Licensed ACTION Coach will be required to attend educational workshops
and take & vacation and will need to schedule consultations around such times.

ACTION reserves the right to replace your Licensed ACTION Coach with another Coach should it,
in the opinion of ACTION, become necessary.

ACTION may from time to tinie, alter the content or structure of the program as it considers
necessary, but at all times ACTION will continue to provide value for money.

This agreement is the entire agreement between you and your Cozch, all prior agreements, promises
or representations being merged herein.

This agreement shall be governed by and coastrued and interpreted in accordance with the laws of
the State of Indiana.

o
Executed on and effective from the ' day of M &}/ 2004
Coach: G res Fre\de
_J -
OnBehalfof_ G4 freids & A@anttﬂl&.ﬁ .J nL .

Signature: s da Date: S / a1 _oj]
Client; (" ;ﬂa( 9L R ng\
7
onBenarror. Qe rg Pictvres
Signature; — Date: 5 /) /07
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ActionCoach Mentoring Program

- PROGRAM AGREEMENT -

This Agreement is between You (Your Company or business entity) and Your Business
Coach (hereinafier referred to as "ACTION™)

Client Name M ithoe | 1/\')1/601’\
Company Name M IZA' ' r

(The Client and/or Compary herein referred to as "you")

Business Address .._LQESLMmgoﬁd .

st

Home Address
Business Phone &f . é < / -72 Zé Home Phone )
Fax Number Mobile Phone 2D - #ER -

Email m@m@@% Start Daie / O/ __/ZoD7 *‘ed;;,,qu

The Alignment Consultation or Alignment Day.

This is a must for anyone in business. Your Action Business Coach evaluates your business and
personal life, and identifies different areas of untapped potential. This process is a vital first step in
getting maximum value from your commitment to the Mentoring program.

The Alignment Consultation starts off with an in-depth look at your goals, both business and personal,
the sales and marketing strategies you have used previously and what results were achieved. The
Alignment Consultation is basically a road map for the future of your business. It will give you a
complete list of strategies and ideas that you may not be currently using in your business, as well as
identifying those you are using that could use a few improvements.

The process of going through the Alignment ensures you, your life and/or business partners and your
entire Team are clear on your goals and objectives, before we begin to change anything. This is vitally
important to ensure we are able to clearly identify what each person is striving to achieve.

The first step to the Alignment Consultation is to arrange a suitable time to conduct the consultation.
The Alignment Consultation takes between 3 and 4 hours for individuals and can be done face to face
or over the phone. I recommend that all decision makers be involved in this process, again, this
includes business and life partners. The Alignment Day is designed for businesses with 4 or more Team
members and includes a full day of training, planning, goal setting and gaining congruence on the
future of your business,

Greg Fields © copyright ActionCoach 2007
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ActionCoach Mentoring Program

This program is not for the non-committed; it is for those business owners who are really
willing to make & difference and are not afraid of taking on challenges. With the ‘Making a Real
Difference’ program, your personal and your business goals are combined. You understand that
introducing systems and parformance standards are the key to achieving what you want from
your business in the future. Yes, we work on all areas of your business, but as your Coach, there
is more demand to really perform and not let you get away with all those old habits that have
been holding you and your business back. You must be committed to change,

The “ActionCoach Mentoring Program’ includes;

o Up to four 1-hour stratsgy implementation and goal setting sessions, via phone or face-to-
faccs cach month plus one Y-day personal visit coaching call, sales training, staff
training, site visit, competitor research or seminar each month.

» Up to six hours per rnonth, critiquing, reviewing and developing print advertisements,
brochures, sales aids, marketing, systems, logistics or team recruitment pieces;

» Up to two x ¥:-day workshops or training seminars during tlie program for you and your
whole team, on selling, team building, telemarketing or a custom content that you and I, as
your Coach, would develop together;

» Customized testing tools such as the Personal Profile Analysis using the Thomas DiSC
program and the Proftle XT for the business owner and any one other individual within
your organisation comyleted at the same time as the Alignment Consultation plus up to 5
other team members or job applicants throughout the pragram,;

Your Commitment to the Program.

My role as your Business Coach is essentially that of mentor and motivator. To ensure that you keep up
with the work required, and to ensure this program and it's fundamental philosophies are instilled
correctly into your business, you will be required to input approximately five hours per week of
marketing and business development time in addition to meetings with your ACTION Coach. This is
designed to achieve the desired results within your business within the quickest possible time but may
occur outside normal business hou's.

Your perspective during the program.

Consistent with the Mentor Plan point of view, we strongly advise against crisis management within
your business. Le. re-acting because you need immediate results or better cash flow. Instead, we
recommend a step by step process to implement the strategies and concepts that ACTION recommends.
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General Conditions:

1. The Mentor Plan Program Materials you receive are confidential and proprietary, and can not be
used, disclosed or duplicated except within your own company. These materials are unpublished
works protected by copyright laws and no unauthorised copying, adaptation, distribution storage or
displays are permitted.

2. Our services are advisory. You bear sole responsibility for the use and implementation of these
services in your business. You agree to forever indemnify and hold harmless your Licensed
ACTION Coach from and against any loss, cost or expense resulting from your activities related to
the subject matter in this docuraent and in The Mentor Plan,

3. While your Licensed ACTION Coach will be providing you with guidance, direction and program
materials, such a role is advisory and not of actually doing the activity itself. You will be primarily
accountable for producing the results during the Program. In this way your ACTION Coach seeks
to educate, train and motivate you in order to make your ability to run a successful business a life

long activity.

4, Consultations can be re-scheduled, but often at the expense of desired times. If you need to
reschedule meetings you agree to provide 24 hours notice or risk forfeiture of the consuitation.

5. From time to time, your Licensed ACTION Coach will be required to attend educational workshops
and take a vacation and will need to schedule consultations around such times.

6. ACTION reserves the right to replace your Licensed ACTION Coach with another Coach should it,
in the opinion of ACTION, become necessary.

7. ACTION may from time to time, alter the content or structure of the program as it considers
necessary, but at all times ACTION will continue to provide value for money.

8. This agreement is the entire agreement between you and your Coach, all prior agreements, promises
or representations being merged herein,

9. This agreement shall be governzd by and construed and interpreted in accordance with the laws of
the State of Indiana,

Executed on and effective from the /2 Jﬁ day of =20 2007
Coach: O)re»ej Helde

On BeklfOF: elds ¢ Aesoncles
Date: C} e, DF

On Behalf Of; % I-Z SErrt %’/?/‘M — E&Za r/ ﬂ'ffle.f

Date: 3 1721 °F

Signature:
Greg Ficlds @ copyﬁgh_t(ﬁction(‘.‘onch 2007
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ActionCoach Mentoring Program

- PROGRAM AGREEMENT -

This Agreement is between Wou (Your Company or business entity) and Your Business
Coach (hereinafter referred to as "ACTION™)

ClientNeme Rick [ Bwan

CompasyNeme_[1C_ Tntevinatioal @rour Tic,

(The Client and/or Company herein referred to as "you") .
BusinessAddross__[11  Cayman C+- Beunswick GA 378528
Home Address SAmME ! /
Business Phons_9/2 22 ¥ & 35 2 Home Phone
FaxNumber 9/ 2 63% 9560 _ MobilePhone_ 9/2 S 7/270'7
Email_V.imCEwan @ )/G‘\OOafmtStar_t Date §72% 07

The Alignment Consultation or Alipnment Day.

This is a must for anyone in businesy, Your Action Business Coach evaluates your business and
personal life, and identifies different areas of untapped potential. This process is a vital first step in
getting maximum valee from your commitment to the Mentoring program.

The Alignment Consultation starts off with an in-depth ook at your goals, both business and personal,
the sales and markeling strategies you have used previously and what results were achieved. The
Alignment Consultation is basically a road map for the future of your business. It will give you a
complete list of strategies and ideas (hat you may not be currently uging in your business, as well as
identifying those you are using that could use a few improvements,

The process of going through the Alignmeat ensures you, your life and/or business pertners snd your
entire Team are clear on your goals and objectives, before we begin to change anything, This is vitally
important to ensure we are able to cloarly identify what each person is striving to achieve.

The first step to the Alignment Consultation is to arrange a suitable time to conduct the consultation.
The Alignment Consultation takes bistween 3 and 4 hours for individuals end can be dooe face to face
or over the phone. I recommend that all decision makers be involved in this process, again, this
includes business and life partners. The Alignment Day is designed for businesses with 4 or more Team
members and includes a full day o) training, planning, goal setting and gaining coagrusnce on the
future of your business.
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ActionCoach Mentoring Program

This program is not for the non-committed; it is for those business owners who are really
willing to make a differonce: and are not afraid of taking on chellenges. With the ‘Making a Real
Difference’ program, your personal and your business goals are combined. You understand that
introducing systems and performance standards are the key to achieving what you want from
your business in the future. Yes, we work on all areas of your busiress, but as your Coach, there
is more demand to really perform and not let you get away with all those old habits that have

been holding you and your business back. You nuust be copmyitted to change,

The “ActionCoach Mentoring Program’ includes:

» Up to four 1-hour strategy implementation and goal setting sessions, via phone or face-to-
face, each month plus one “-day personal visit coaching call, sales troining, staff
training, site visit, competitor research or seminar each month.

e Up to six hours per month, critiguing, reviewing and developing print edvertisements,
brochures, sales aids, miurketing, systems, logistics or team recrnitment pieces;

» Up to two x Y4-day worlishops or training seminars during the program for you and your
whaole team, on selling, team building, telemarketing or 8 custom content that you and I, as
your Coach, would develop together;

o Customized testing tools such as the Personal Profile Analysis using the Thomas DiSC
program and the Profile XT for the business owner and any coe other individual within
your organisation completed at the same time as the Alignment Consultation plus up to §
otber team members or job applicants throughout the program;

Your Commitment to the Progran.

My rols as your Business Coach is essentially that of mentor and motivator. To ensure that you keep up
with the work required, and to ensure this program and it’s fundamentel philosophies are instilled
comectly into your business, you will be required to input approximately five hours per week of
marketing and business development time in addition to meetings with your ACTION Coach. This is
designed to achieve the desired results within your business within the quickest possible time but may
occur outside normal business hours.

Your perspective during the program.

Consistent with the Mentor Plan point of view, we strongly advise against crisis management within
your business. Le. re-acting because you need immediate results or better cash flow. Instead, we
recommend a step by step process to implement the strategies end concapts that ACTION recommends.
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General Conditions:

1.

The Mentor Plan Program Matrrials you receive ars confidential end proprietery, and can not be
used, disclosed or duplicated except within your own compeny, These materiels are unpublished
works protected by copyright laws and no unauthorised copying, adaptation, distribution storsge or
displays are permitted.

Our services are advisory. You bear sole responsibility for the use and implementation of these
services in your business. You :gree to forever indemnify and hold harmless your Licensed
ACTION Coach from and sgainst any loss, cost or expense resulting from your activities related to
the subject matter in this document and in The Meator Plan.

While your Licensed ACTION «Zoach will be providing you with guidance, direction and program
mmaterials, such a role is advisory and not of actually doing the activily ltself. You will be primanly
accountable for producing the results during the Program. In this way your ACTION Coach seeks
to educate, train and motivate yuu in order to make your ability to run a successful business a life
long activity.

Consultations can be re-scheduli:d, but often at the expense of desired times. If you need to
reschedule meatings you agree to provide 24 hours notice or risk forfeiture of the consuliation,

From time to time, your Licensed ACTION Coech will be required to attend educational workshops
and take a vacation and will need to schedule consultations around such times.

ACTION reserves the right to replace your Licensed ACTION Coach with another Coach should it,
in the opinion of ACTION, become necessary-

ACTION may from time to time, alter the coatent or structure of the program as it considers
necessary, but at all times ACTION will continue to provide value for money.

This agreement is the entire agre sment between you and your Coach, all prior agreements, promises
or representations being merged herein.

Thig sgreement shall be governed by and construed snd interpreted in accordance with the laws of
the State of Indiana.

Executed on and effective ﬁ-om the 59/# day of ef{: 2007
Coach: Gf LﬁLr-Md_.

On Behalf OF_s. 2 @-éésoe\oiﬂs

Signature: M Date: B _(ZY] o7

Client ﬂlc/( M% (V1 TN

On BehattOf__ /] C Ih.'?"-e rna ‘lll'ah al Grew P NS

Sigoature; 7(4 71\ r % Date: i i,lil ﬂ
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ActionCoach Mentoring Program

- PROGRAM AGREEMENT -

This Agreement is between You (Your Company or business entity) and Your Business
Coach (hereinafter referred to as "ACTION")

Client Name \]Gf-ea’ )[/ocksfe::/%?/-
Company Name E.Q,'::;gzﬁ ( QQ&LL'U_Q.@"L’LLL._P&_—.

(The Client and/or Compariy herein referred to as "you")

Business Address__ 739 _#lisfg(t F7. wdmo LA Y6395
Home Address  Sa . 2.

Buginess Phone QQ §27-56/> HomePhone__ Sopry
Fax Number Mobile Phone_ 2L 00— E/5-626 o

EmmlJagnZ@ Lb 5 g-_,-_//eﬁ ComStartDate __ [/ [/

The Alignment Consaltation or Alignment Day.

This is a must for anyone in business. Your Action Business Coach evaluates your business and
personal life, and identifies different areas of untapped potential. This process is a vital first step in
getting maximum valtue from your commitment to the Mentoring program.

The Alignment Consultation starts off with an in-depth look at your goals, both business and personal,
the sales and marketing strategies you have used previously and what results were achieved. The
Alignment Consultation is basically a road map for the future of your business. It will give youa
complete list of strategics and ideas that you may not be currently using in your business, as well as
identifying those you are using that could use a few improvements.

The process of going through the Alignment ensures you, your life and/or business partners and your
entire Team are clear on your goals and objectives, before we begin to change anything, This is vitally
important to ensure we are able to clearly identify what each person is striving to achieve.

The first step to the Alignment Consultation is to arrange a suitable time to conduct the consultation.
The Alignment Consultation takes between 3 and 4 hours for individuals and can be done face to face
or over the phone. I recommend that ali decision makers be involved in this process, again, this
includes business and life partners. The Alignment Day is designed for businesses with 4 or more Team
members and includes a full day of training, planning, goal setting and gaining congruence on the
future of your business.
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ActionCoach Mentoring Program

This program is not for the non-committed; it is for those business owners who are really
willing to make a difference and are not afraid of taking on challenges. With the ‘Making a Real
Difference’ program, your personal and your business goals are combined. You understand that
introducing systems and performance standards are the key to achieving what you want from
your business in the future. Yes, we work on all areas of your business, but as your Coach, there
is more demand to really perform and not let you get away with all those old habits that have
been holding you and your business back. Yo must be conunitted to change.

The “ActionCoach Mentoring Program’ includes:

s Up to four I-hour stratsgy implementation and goal setting sessions, via phone or face-to-
face, each month plus one ‘-day personal visit coaching call, sales training, staff
training, site visit, compefitor research or seminar each month.

e Up to six hours per raonth, critiquing, reviewing and developing print advertisements,
brochures, sales aids, marketing, systems, fogistics or team recruitment pieces;

» Up to two x Yi-day workshops or training seminars during the program for you and your
whole team, on selling, team building, telemarketing or a custom content that you and J, as
your Coach, would develop together,

s Customized testing tools such as the Personal Profile Analysis using the Thomas DiSC
program and the Profile XT for the business owner and any one other individual within
your organisation completed at the same time as the Alignment Consultation plus up to §
other team members or job applicants throughout the program;

Your Commitment to the Program.

My role as your Business Coach is essentially that of mentor and motivator. To ensure that you keep up
with the work required, ard to ensure this program and it’s fundamental philesophies are instilled
correctly into your business, you will be required to input approximately five hours per week of
marketing and business developmeat time in addition to meetings with your ACTION Coach. This is
designed to achieve the desired results within your business within the quickest possible time but may
occur outside normal business hours.

Your perspective during the program.

Consistent with the Mentor Plan point of view, we strongly advise against crisis management within
your business. Le, re-acting becaus:: you need immediate results or better cash flow. Instead, we
recommend a step by step process to implement the strategies and concepts that ACTION recommends.
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General Conditions:

l-

The Mentor Plan Program Mat:rials you receive are confidentiat and proprietary, and can not be -
used, disclosed or duplicated exccept within your own company. These materials are unpublished
works protected by copyright laws and no unauthorised copying, adaptation, distribution storage or
displays are permitted.

Qur services are advisory. You bear sole responsibility for the use and implementation of these
services in your business. You agree to forever indemnify and hold harmless your Licensed
ACTION Coach from and agaiast any loss, cost or expense resulting from your activities related to
the subject matter in this document and in The Mentor Plan.

While your Licensed ACTION Coach will be providing you with guidance, direction and program
materials, such a role is advisory and not of actually doing the activity itself. You will be primarily
accountable for producing the results during the Program. In this way your ACTION Coach seeks
to educate, train and motivate you in order to make your ability to run a successful business a life
long activity.

Consultations can be re-scheduled, but often at the expense of desired times. If you need to
reschedule meetings you agree to provide 24 hours notice or risk forfeiture of the consultation.

From time to time, your Licenssd ACTION Coach will be required to attend educational workshops
and take a vacation and will necd to schedule consultations around such times.

ACTION reserves the right to r=place your Licensed ACTION Coach with another Coach should it,
in the opinion of ACTION, become necessary.

ACTION may from time to time, alter the content or structure of the program as it considers
necessary, but at all times ACTION will continue to provide value for money.

This agreement is the entire agreement between you and your Coach, ali prior agreements, promises
of representations being merged herein.

This agreement shall be governd by and construed and interpreted in accordance with the laws of
the State of Indiana.

Executed on and cffective from the _ o< ¥ day of, /4 ery / 2004
Coach; @ rLﬁ Frtld'.é ;
4_\45_‘5_*’@;5&%4:&5
Signature: A, Date: Z/ @_‘_4_@7
ctent Taare o/ SR ool lor

On Behalf Of: gﬂzzm,e_ Lanstlion s o
. Z;/ r/*’% Date: 4 _ I_Z}_’IQ/

Signature:

On Behalf Of:
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ACTION Mentoring Program
- PROGRAM AGREEMENT -

This Agreement is between You (Your Company or busioess entity) and Your Business
Coach (hereinafter referred to as "ACTION")

Client Name H i &kﬁ.\{/ H;//

ompany Name - loming o DR <0 he,
C Name__{ | NoeikouE |
(The Client and/or Company herein referred 1o as “you*)

Business Address

Home Address

Business PhoneZ0, 74 @ H44 Z Home Phone

Fax Number Mobile Phone
Email Start Date I/

— — ——

The Aligement Consultation or Alignment Day.

This is a must for anyone in business. Your Action Business Coach evaluates your business and
personal life, and identifies differeat areas of untapped potential. This process is 8 vital first step in
getting maximum value from your commitment to the Mentoring program.

The Alignment Consultation starts off with an in-depth look at your goals, both business and personal,
the sales and marketing strategies you have used previously and what results were achieved. The
Alignment Consultation is basically a road map for the future of your business. It will give youa
complete list of strategies and ideas that you mey not be currently using in your business, as well as
identifying those you are using thar could use a few improvements.

The process of going through the Alignment ensures you, your life and/or business partners and your
entire Team are ¢lear on your goals and objectives, before we begin to change anything. This is vitally
important to ensure we are able to «learly identify what each person is striving to achicve.

The first step to the Alignment Ccnsultation is to arrange a suitable time to conduct the consultation.
The Alignment Consultation takes between 3 and 4 hours for individuals and can be done face to face
or over the phoge. I recommend that all decision makers be involved in this process, again, this
includes business and life partners. The Alignment Day is designed for businesses with 4 or more Team
members and includes a full day of training, planning, goal setting and gaining congruence on the
future of your business.
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There are four Mentoring programs for you te choose from:

Platinum- Making a Real Difference Program

Your ‘Making a Real Diference’ program is for those people wbo really want to kick their
business along end achieve real goals for the year. Your business is probably already
experiencing steady growth. You have some really solid ground-work in place and you and
your Team might eventually make it happen anyway. You just know that working with me as
your Personal and Business Coach would make a real difference to your lifestyle, the value and
the position of your business in the marketplace. (This may be a prelude to your exit strategy!)

This program is not for the faint hearted or the non-committed; it is for those business owners
who are really willing to make a difference and are not afraid of taking on challenges. With the
‘Making a Real Difference’ program, your personal and your business goals are combined. You
understand that introducing; systems and performance standards are the key to achieving what
you want from your business in the future. Yes, we work on all areas of your business, but as
your Coach, there is more <emand to really perform and not let you get away with all those old
habits that have been holding you and your business back. You must be commiitted to change.

The ‘Making a Real Difference Program’ includes:

¢ Up to four 1-hour strat:gy implementation and goal setting sessions, via phone or face-to-
face, each month plus one Y-day personal visit coaching call, sales training, staff
training, site visit, competitor research or seminar each month.

o Up to six hours per month, critiquing, reviewing and developing print advertisements,
brochures, sales aids, marketing, systems, logistics or team recruitraent picces;

s Up to two x ¥-day workshops or training seminars during the program for you and your
whole team, on selling, team building, telemarketing or a custom content that you and I, as
your Coach, would develop together;

» A Personal Profile Analysis using the Thomas DiSC program for the business owner and
any one other individual within your organisation completed at thc same time as the
Alignment Consultation. plus up to 5 other team members or job applicants throughout
the program;

Gold — Grow Your Business Program

The ‘Grow Your Business' program is designed for those businesses who are determined to
achieve significant growth in the next 12 months. Your business is probably already going well
but you may typically need to rapidly expand your customer base, introduce a new product or
open another outlet. You have some really good staff members in place but your business is
struggling to reach its full potential. You are probably working way too many hours a week and
the business would not be able to survive without your constant input.

The “Grow Your Business Frogram™ includes:

» Up to four I-hour strategy implementation and goal setting sessions, via phone or face-to-
face, each month;

o Up to six hours per month, critiquing and developing marketing, systems, logistics or team
recruitment pieces;
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» One four hour workslhep or training seminar during the first six months of the program for
you and any one other member of your team on selling, using sales scripts, team
building, customer service or a specific content that you and I wouid develop together;

» A Personal Profile Analysis using the Thomas DiSC program for the business owner and
any one other individual within your organisation completed at the same time as the
Alignment Consultation;

Silver - Empower Your Business Program
This program suits those business owners who really are committed to get their business ahead,
The type of business that most benefits from this program is a business who's owner really
wants their business to implement the strategies for improvement detailed in their *Alignment
Consultation’ as quickly and effectively as possible.

The “Empower Your Business Program” includes: ,

» Up to a )-hour strategy implementation and goal setting session via the phone or face-to-
face each week;

» Up to four hours per month critiquing marketing, systems, logistics or team building pieces;

o Access to DISC psychclogical profiling, and specific training programs at reduced costs.

Bronze - Building a Solid Base Program

This program is designed for those small business owners or managers who know they want
more out of their business but don’t know how to get it. It’s really for businesses which have
just started, don’t have the infrastructure to take full advantage of the more in-depth programs,
or just nced an injection of’ enthusiasm and guidance cach month. It is also recommended as a
follow on program for business owners that bave completed 12 months of one-to-one mentoring
or as an aid to implement the strategies identified as part of a SuccessModel Business Plan.

The ‘Building Your Solid Base' Program includes:

e Up to a l-hour strategy and goal setting session vis phone or face-to-face, two visits per
month;

» Up to two hours per month critiquing your marketing, systems, or team building pieces.

Your Marketing Stratepies

The number and combipation of th: Strategies that we implement during each program will depend on
their size, complexity and your ability to undertake the workload involved. The appropriateness, order
and priority of your strategies will be identified and discussed by you and I during the Alignment
Coansultation (which is a pre-requisite to any mentoring program) but may change during the term of the
program to be responsive to the variables of your business.

I am, as a Licensed Business Coach, experienced in, and able to assist you with the strategic design and
implementation of material in the following areas;

» Media Advertising - Strategic formulation and advice on the writing, layout, target marketing
target appeal, monitoring the effectiveness and return on your investment of advertising across
a range of media including Yellow Pages, newspapers, magazine, radio and television;
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o Direct Mail - Strategic. formulation and advice on the writing, layout and distribution of
Direct Mail letters to existing customers or new praspects;

s Newsletter - Advice on production, layout, content and distribution of Newsletters where
you will be required to do a draft of the articles you would like in the newsletter .(ACTION
head office can edit and layout those articles and design the overall Jayout of the newsletter
if necessary for a modest additional fee),

o Sales Scripts - Tips and advice on development and implementation of sales scripts for
direct mail follow-up, incoming or out-bound calls and face-to-face selling;

e Host Beneficiary - This is a form of Strategic Alliance where two parties collaborate to gain
benefits that neither party could achieve alone. E.g. it could be where non-competitive
businesses share such resources as client databases, to enable both parties to extend their market
reach. I can assist you through the entire process and help you develop your approach as well
as the sales strategy and tools you’ll use to see the relationship mature and develop;

» Referral Strategy - Advice and assistance with a marketing strategy to actively and
regularly encourage your customers to refer new prospects enabling you to convert them to
new clients. These stra'egies can either be proactive or reactive;

o Repeat Business Strat:gy - Advice on marketing strategies to encourage your existing
customets to buy from you more often;

o Radio Advertising — Creative ideas, feedback and critique of scripts, suggested programs
and logistical tips for your radio advertising schedule;

o Television Advertising - Comment and feedback on storyboards and suggested schedules
and logistical tips for your TV advertising;

o Fliers - These can be changed/critiqued a nurnber of times if necessary to test and measure
various markets, headlines, offers and mediums to identify the most effective version;

s Company Brochare - Advice and tips on concept design of a Brochure for promotional
purposes that may accompany a letter or be given to your client with a quote or tender. The
design may include supgested copy, basic graphics and layout. The production of the
finished brochure may require you to contract the services of a graphic artist depending on
your requirements;

o Yellow Pages Advertiscment — Review and critique of your current Yellow Pages and White
Pages entry designed tc achieve maximum effectiveness and return on investment;

» Business Name, Cards, Stationary, Letterheads and Iinage - for new businesses or those
that need an image lift or name change, I can advise and critique your concepts and designs
to ensure the most profissional presentation possible in your market place;

e Quotations - Advice and tips on the re-design of your quotation or tender forms into
*ACTION Plan’ forms ‘o use ib face-to-face quoting and presenting;

¢ Networks - advise you on the effectiveness and steps involved in forming an informal, local
business network, consortium, or breakfast club, to promote the pooling of resources, group
leverage and other marketing advantages that come through local business alliances. The
‘Success Club” is a pritae example of this type of group;
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Mentor Plen Program

» Creation of Sales Aids — 1 will be available to work with you and your team to develop a set
of unique benefit oriented Sales Aids to help in the conversion of enquiries into customers.

Some of these strategies will be designed as tests for you to implement (test and measure). From there,
we will work out and begin the integration of your most effective marketing strategies into your long-
term marketing program. They are: designed so that you and I can evaluate, test results and determine
the best future strategies and their priorities for implementation.

Program Fees.
Payment is by automatic bank deduction, check, or credit card. All further payments are by

direct debit (credit card payments attract a 5% fee). A bank form will be provided for you to instruct
your bank. Payment is on time and monthly in advance.

Period Program Monthly Fee

12+ months Platinum $2,995

12+ months Gold $2,495

12+ months Silver $1,995

12+ months Bronze 51,795

4 hours Alignment only { $1,495 (One time payment)
12 months Group Coaching | $695

(J companics minimum)

Your Commitment to the Program.

My role as your Business Coach is essentially that of mentor and motivator. To ensure that you keep up
with the work required, and to ensure this program and it’s fundamental philosophies are instilled
correctly into your business, you will be required to input approximately (Bronze-two hours/Silver three
hours/Gold-four hours/Platinum-five bours) per week of marketing and business development time in
addition to meetings with your ACTION Coach. This is designed to achieve the desired resulis within
your business within the quickest possible time but may eccwr outside normal business hours.

Your perspective during the program.

Consistent with the Mentor Plan point of view, we strongly advise against crisis management within
your business. Le. re-acting because you need immediate results or better cash flow. Instead, we
recommend a step by step process 70 implement the strategies and concepts that ACTION recommends.

General Conditions:

1. The Mentor Plan Program Maternials you receive are confidential and proprietary, and can not be
used, disclosed or duplicated e.cept within your own company. These materials are unpublished
works protected by copyright Jaws and no unauthorised copying, adaptation, distribution storage or
displays are permitted.
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Mentor Plan Progrom

2. Our services are advisory. You bear sole responsibility for the use and implementation of these
services in your business. You agree to forever indemnify and hold harmless your Licensed
ACTION Coach from and against any loss, cost or expense resulting from your activities related to
the subject matter in this docwnent and in The Mentor Plan.

3. While your Licensed ACTION Coach will be providing you with guidance, direction and program
materials, such a role is adviscry and not of actually doing the activity itself. You will be primarily
accountable for producing the results during the Program. In this way your ACTION Coach seeks
to educate, train and motivate ‘you in order to make your ability to run a successful business a life
long activity.

4, Consultations can be re-scheduled, but often at the expense of desired times. If you need to
rescbedule meetings you agree: to provide 24 hours notice or risk forfeiture of the consultation.

| ! 5. From time to time, your Licensed ACTION Coach will be required to attend educational workshops
) and take a vacation and will nued to schedule consultations around such times.

§
| i 6. ACTION reserves the right to replace your Licensed ACTION Coach with another Coach should it,
i in the opinion of ACTION, bezome necessary.
|
I

7. ACTION may from time to tirae, alter the content or structure of the program as it coasiders
necessary, but at all times ACTION will continue to provide value for money.

8. You or your Coach may elect to terminate this ngrezment at any fime upon thirty days notice
in writing.

9. This agreement is the entire agreement between you and your Coach, all prior agreements, promises
or representations being merged herein.

10. This agreement shall be governed by and construed and interpreted in accordance with the laws of

the State of Indiana.
! Program chosen ngmc.q : atg ~CO —
: Seholorshi

Executed on and effective frora the ﬁ% day of /\'(a l( / 2007
i __-l

Coach: @;r«ec 1 lds

R :
On Behalf Of: -@wﬁ,f;uc{_s & ?é*\‘f‘éasmzes

Sigpature: y@d Date: S /2 /o>
Client: Ml TF L

On Behalf Of: FLﬂ-M NGO L\Ja[az.gar, AL,
Signature: 'gpﬂ Date: _5/7/ %2

“
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A\ Summit
A CPA Group Certified Public Accountants

Jody Grunden, CPA

December 18, 2007

Consent of Summit CPA Group, LLC

To The Board of Direcrors of
G. K. Ficlds & Associates, Inc.
918 Perry Woods Cove

Fort Wayne, IN 46845

We, Summit CPA Group, LLC, prepare the financial statements for the nine months ending September 30,
2007, fiscal year ending Decembzr 31, 2006, and fiscal year ending December 31, 2008, for G. K. Fields &
Associates, Inc. We give consent ta . K. Fields & Associates, Inc., for using the financial statements in
reference to the offering circular,

K/WC%U@

Summit CPA Group, LLC

9815 Dawson’s Creek Blvd.
Fort Wayne, Indiana 46825
260-497-9761 - Office & Fax - 260-818-2300
1-866-497-9761
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Barbara A Moran, Esquire
1375 State Road 436
Unit 1035
Casselberry, Florida 32707
407-263-4026
407-263-4024

December 28, 2007

G.K. Fields and Associates, Inc.
6625 Brotherhood Way
Fort Wayne, Indiana 46825

Gentlemen:

I have acted as counsel to G.K. Fiekls and Associates, Inc., a Indiana corporation (*‘the Company™), in connection with an
Offering Statement en Form 1A to bx: filed by the Company with the Securities and Exchange Commission pursuant to the
Securities Act of 1933 (the *Act”). The Registration relates to the proposed registration of 9,897,000 shares (the “Shares™) of
commeon stock, $0.001 par value per share (the “Common Stock™) of the Company.

1 have examined the Articles of Incorporation of the Company, the Bylaws of the Company, and all other corporate records,
certificates and other documents as | have considered necessary or appropriate for the purposes of this opinion. In such
examination, | have assumed the genuineness of all signatures and the authenticity of all decuments submitted 10 me as
copies. In examining agreements executed by parties other than G.K. Fields and Associates, Inc., | have assumed that such
parties had the power, corporate or o'her, 10 enter into and perform all obligations thereunder and also have assumed the due
authorization by all requisite action, zorporate or other, and execution and delivery by such parties of such documents, and
the validity and binding effect thereof. As to any facts material to the opinion expressed herein which ! have not
independently verified or established, | have relied upon statements and representations of officers and representatives of the
Company and others.

Based on such examination, I am of the opinion that the Company is a corporation duly authorized and validly existing and in
good standing under the laws of the state of Indiana, and that the Shares, upon issuance under the terms of the Form 1A have
been duly authorized for issuance and are validly issued, fully-paid and non-assessable.

In rendering this opinion, [ have not passed upon and do not purpon to pass upon the application of securities or “blue-sky”
laws of any jurisdiction (except federal securitics laws).

I hereby consent to the inclusion of this opinion as an exhibit to the Offering Circular and to the reference to me and this
opinion as part of the Offering Circu.ar.

Yours truly,

B,

Barbara A. Moran

END
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